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BELLE RIVER TRANSMISSION OWNERSHIP 
AND OPERATING AGREEMENT 

AGREEMENT, entered into as of the 1st day of December, 

1982, between THE DETROIT EDISON COMPANY, a Michigan corporation 

("EDISON"), and MICHIGAN PUBLIC POWER AGENCY, a public body poli­

tic and corporate orQanized pursuar: 'to Act 448, Public Acts _cf 

Michigan 1976 ("MPPA"). EDISON and MPPA are also hereinafter 

sometimes referred to individually as ·PARTY" and collectively as· 

·PARTIES", where appropriate. 

WHEREAS, EDISON is-engaQed in the business of Qener-

ating, transmitting and distributino electric eneroy ln the State 

of MichiQan; and 

WHEREAS, MPPA is empowered, among other things, to plan, 

finance, develop, own and operate projects to supply electric 

power and energy for the present and future needs of its meMDfrs; 

and 

WHEREAS, EDISON is engaaed in the construction of the 

fossil fuel-fired steaM electric generating station with two 

turbine-generator units each nominally rated at 650 megawatts 

electrical, located in St. Clair County. MichiQan; and 

WHEREAS, concurrently herewith EDISON and MPPA have 

entered into a separate agreement entitled ·~ELLE RIVER PARTICIPA-

TION AGREEMENT BETWEEN THE DETROIT EDISON COMPANY AND MICHIGAN 

PUBLIC POWER AGENCY" ("THE PARTICIPATION AGREEMENT") for the pur-

pose of establishing, among others, (1) the respective own~rship 

interests of the PARTIES in BELLE RIVER, (2) the respective obli­

gations and riqhts of the PARTIES with respect to the desiQn, pro­

curement, construction, operation and maintenance of BELLE RIVER, 
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and (3) the terms and conditions under which EDISON is willing to 

make available to MPPA certain back-up electric capacity and 

energy during periods when BELLE RIVER is partially or totally out 

of service; and 

WHEREAS, EDISON and MPPA desire to enter into various 

transmission ownership and operating arranqements as hereinafter 

set forth. 

NOW, THEREFORE, in consideration of the pre~ises and the 

mutual aoreements herein set forth, EDISON and MPPA hereby aoree 

as follows: 

ARTICLE 1 

DEFINITIONS 

The followlnq terr.lS, when used herein and In the 

Appendices attached hereto, shall have the followinq mean~nos, anci 

any other words and terms which are defined in the PARTICIP~TIC~ 

AGREE~ENT shall have the meaninqs as therein defined: 

1.1 Administrative Committee 

The committee established pursuant to Article 15 hereof. 

1.2 AFUOC 

In the case of EDISON, allowance for funds used durin9 

construction. 

1.3 Actual SYstem Peak Load 

For any calendar year, the sum of (a) EDISON's annual 

peak load in that year plus (b) EDISON's firm or unit power sales 

delivered to systems external to EDISON's durinq the time of 

EDISON's annual peak load. 
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1.4 Bulk Transmission System 

The transmission system which is comprised of all of the 

120 kV and higher voltage transmission facilities wholly or par­

tially owned by EDISON, but excluding all radial 120 kV transmis­

sion lines serving load and all substations connected exc~usively 

to such radial 120 kV transmission lines. 

1.5 Capital Imorovements 

Property which is an additional retirement unit in­

stalled, a replacement of any retirement unit with another retire­

ment unit, an additi~n of a minor item of property which did not 

previously exist and whiCh results in a substantial addition (the 

lesser of S15,OOO or 25~ of the cost of , the retirement unit or as 

such amounts may be adjusten by EDISON from time to time to 

reflect changes in market prices) to an existing retirement unit 

or a replacement of a pert10" of an existing retirement unit after 

the commencement of the Commercial Operation Date of the 

applicable DeSignated Transmission Line which increases the 

capacity, durability, efficiency and usefulness of such existin~ 

retirement unit. Retirement units are as described in the Federal 

Energy Regulatory Commission'S "List of Units of Property for Use 

in Connection with the Uniform System of Accounts Prescribed for 

Pub11c Utilities and Licensees· as adapted by EDISON for its use, 

and as such List may be amended from time to time. 

1.6 ClosinQ 

The delivery of documents and certificates and the 

payment of money as provided in Article 4. 
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1.7 CommercialOoeration 

The initial occasion and thereafter durinq which a fa­

cility is energized by EDISON and transmits electric energy on the 

Bulk Transmission System. 

t.B Cost of Construction 

All costs paid or incurred by EDISON, regardless of 

whether all or part of such costs are paid or reimbursed by MPPA 

pursuant to this Agreement, in the planning, desiQn, l,censinc, 

acquisition, construction and completion ofa Designated 

Transmission Line, includinc, without limitation, all engineerinc, 

licensing and acquisition costs; all costs for structures, 

facilities and equipment; all costs for supervision; all costs for 

construction equipment, tools, materials, supplies and labor; 

overheads; AFUOC; property taxes and other taxes, except income 

taxes; and insurance. 

1.9 uesicnated Transrrlsslon Llnes 

Those transmission lines designated by EDISON pursuant 

to Section 3.1. 

1.10 EDISON's Gross Investment 

The amount at which the applicable transmission facili­

ties are recorded on EDISON's books maintained in accordance with 

the Uniform System of Accounts without deduction of related ac­

cumulated provisl0n for depreciation and amortization. 

1.11 Good Utility Practice 

At a particular tune, any of the practices, methods and 

acts, whiCh, in the exercise of reasonable judgment in light of 

the facts known or which should be known at the time the decii,on 
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was made, would have been expected to accomplish the desired re-

suIt at a reasonable cost consistent with reliability and safety 

and all applicable laws and governmental rules, regulations and 

orders pertaining to the Designated Transmission Lines and the 

Bulk Transmission System. Such pr, . ices, methods and acts shall 
-inc I ud e, but s hall not bel i mit edt 0, any 0 f the p r act ice s, met h-

ods and acts engaged in or approved by a significant portion of 

the electric utility industry prior to the time the decision was 

made. Good Utility Practice is not intended to be limited to the 

optimum practice, method or act, to the exclusion of all others, 

but rather to be a number of possible practices, methods or acts. 

1.12 MPPA's PI anned Excess Transmis-sion Capacity 

Allor a portion of MPPA's transmission capacity pursu-

ant to the Aareement, as set forth in AppendIx C, as Appendix C 

may be modified pursuant to Section 6.2. 

2 .1 Ownership 

ARTICLE 2 

OWNERSHIP AND SALE 

EDISON and MPPA shall own as tenants in common those 120 

kV and higher voltage transmission lines designated by EDISON, as 

set forth in Section 3.1 of this Agreement and which are sold by 

EDISON as set forth in Section 2.2 of this Aqreement. Each 

PARTY's undivided ownership interest shall be free and clear of 

the lien of any Indenture of the other PARTY. The undivided own-

ership interest of MPPA in each of the Designated Transmission 

Lines shall be as provided in Section 3.3 of this Agreement. 
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2.2 Sale rif Transmission Lines 

At the Closing EDISON shall sell and convey to MPPA, and 

MPPA shall purchase from EDISON, an undivided ownership interest 

determined pursuant to Sect10n 3.3, as tenants in common in the 

Desi~nated Transmission Lines. Such conveyance shall be by 

Bill of Sale substantially 1n the form shown in Appendix A 

attached hereto and made a part hereof. In addition, EDISON shall 

grant and convey to MPPA a license to occupy and use the riohts of 

way on which the Designated Transmission Lines are to be located. 

Such license shall be granted by Transmission Line License 

Agreement, substantially in the form shown in Appendix B attached 

.. hereto and made a part hereof. It is agreed hy the PARTIES that 

al I property now or hereafter located on the rights of way 

associated with the Desiqnated Transmission Lines, whether or not 

annexe0 to the realty, shall be treated as personalty. 

2.3 Release Frem Lien of Indenture 

At the Closing, EDISON shall furnish to MPPA a properly 

exe:uted release of all property being sold, conveyed and trans­

ferred to M~?A at the Closing pursuant to Section 2.2 from the 

11en of any and all Indentures. 

2.4 Execution of Other Instruments 

After the C10sino, the PARTIES shall execute such other 

1nstruments, if any, as may be necessary or appropriate to confirm 

the ownershlp interest of MPPA as a tenant in common in the Desio-

nated Transmission Lines. 
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3 .1 

ARTICLE 3 

PURCHASE AND PAYMENT 

Designated Transmission Lines 

At least thirty (30) days prior to the Closing. EDISON 

shall de~ignate certain 120 kV and higher voltaqe transmission 

lines which have been constructed and placed in Commercial Opera-

tion prior to December 31. 1981 as a part of the Bulk Transmission 

System. MPPA shall purchase an undivided ownership interest in 

such Designated Transmission Lines. 

3.2 Ownership Investment 

At least thirty (30) days prior to the Closinq. EDISON 

shall (a) determine the total investment required of ~PPA in the 

Deslgnated Transmission Lines and (b) notify MPPA. in writing. of 

such determination. The total investment reouired of MPPA shall 

be equal to the following: 

P BT 
CEl 

= TF x--
t TLT 

PST = Transmission investment in Designated Transmission 

Lines required of MPPA. 

TF t c EDISON'S Gross Investment. including AFUDC. in 

the Bulk Transmission System as of December 31. 

1981. 

CET· MPPA's Electric Capability and Enerqy Entitlement. 

expressed in megawatts. 

TLT a The averaoe. expressed in megawatts, of the Actual 

System Peak Load for the calendar years 1980. 1981 

and 1982. For the calendar years 1980. 1981 and 

1982, the Actual System Peak Loads were 6703 MW. 

7171 MW and 6394 MW, respectively. 
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3.3 OwnerShip Interest 

The undivided percentage ownership interest of MPPA in 

the Designated Transmission Lines shall be equal .to PST, as deter­

mined in Section 3.2 of this Agreement, divided by the Cost of 

Construction, as determined by EDISON, of such Designated Trans-

mission Lines. EDISON shall notify MPPA of such calculation at 

least thirty (3D) days prior to the Closing. 

3.4 Purchase Price 

The Purchase Price for MPPA's ownership interest in the 

Designated Transmission Lines shall be equal to PST, as determined 

in Section 3.2. 

3.5 P a ym e n tat C los i n ~ - Pur c has e P ric e 

At the Closino MPPA shall pay EDISON, in immediately 

available funds or, with EDISON's consent, clearinq house funds, 

the Purchase Price for its undivided ownership interest in the 

Designated Transmission Lines. 

3.6 Capital Improvements Made to DesiQnated Trans~ission 
L,nes After Commence'l1ent of Commerc,al Operatlon 

The Cost of Construction of each Capital Improvement 

made to the Desi9nated Transmission lines shall be shared by 

EDISON and MPPA (and other parties, if applicable) in proportion 

to their respective percentage ownership interests in such 

Designated Transmission Lines. 

Prior to the makin9 of each Capital Improvement to a 

DeSignated Transmission Line, an estimate of the costs of such 

Capital Improvement shall be made by EDISON. Such estimate shall 

be furnished by EDISON in reasonable detail to MPPA for use byit 

in anticipating its financial requirements. Such estimate shall 
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be subject to revision periodi~ally to reflect more current infor­

mation on such Capital Improvement. Payments for such Capital Im­

provement shall be made in accordance with Section B.3 hereof. 

ARTICLE ' , ' 

CLOSING 

4 .1 Date - Place 

The Closin9 and the sale and conveyance referred to in 

Section 2.2 shall take place }t the same location and at substan-

tia11y the same time as the Closing pursuant to Sections 2.2,2.3, 

2.4, 2.5 and 3.3 of the PARTICIPATION AGREEMENT after the condi­

tions precedent referred to in Sections 9.4, 9.5 and 9.6 hereof 

have been satisfied or waived in writino as provided therein. 

4 .2 Oeliverv of Documents, Certificates and Funds 

At the C los i n Q, ED ISO N s h a I Ide 1 i v e r to MP P Jl the T ran s­

mission Line License Agreement, Bill of Sale and all certificates, 

releases and evidences of authorizations and approvals as provided 

for herein, and MPPA shall deliver to EDISON the Purchase Price in 

immediately available funds or, with EDISON's consent, clearino 

house funds, and all certificates and evidences of authorizations 

and approvals as provided for herein. 

5.1 

lows: 

ARTICLE 5 

REPRESENTATIONS, WARRANTIES AND MUTUAL COVENANTS 

MPPA Representations 

MPPA hereby represents and warrants to EDISON as fol-
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5.1.1 

5.1. 2 

MPPA Oroanization 

MPPA is a body politic and corporate duly 

organized, validly existing and in good stand­

ing under the laws of the State of Michigan 

and has the pu~er to carryon its business as 

it is now being conducted and as it is 

contemplated to be conducted after the Clos­

ing. MPPA has delivered to EDISON on or be­

fore the Closing, a true and complete copy of 

its Articles of Incorporation and by-laws as 

amended to date. 

Authority Relative to This AQreement 

The execution, delivery and performance by 

MPPA of this Agreement have been duly author­

ized by all necessary corporate action on thE 

part of MPPA, do not contravene any law, or 

any governmental rule, repulation or order, 

applicable to MPPA or its properties, or the 

Articles of Incorporation or by-laws of MPPA 

and do not and will not contravene the provi­

sions of, or constitute a default under, any 

indenture, mortgage, contract or other instru­

ment to which MPPA is a party or by which MPPA 

is bound, and this Agreement constitutes a 

legal, valid and binding obligation of '·1PPA, 

enforceable in accordance with its terms, 

except, as limited by applicable bankruptcy, 

insolvency, reorganization or similar laws. 
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5 .2 

lows: 

5.1. 3 Approvals and Consents 

Any consent or approval of, giving of notice 

to, registration with or takin9 of any other 

action by, any state, federal or other govern­

mental commission, ag'ncy or regulatory 

authority, includin9, without limitation, the 

Michigan Municipal Finance Commission, the 

Federal Energy Regulatory Commission and the 

Securities and Exchange Commission, in connec­

tion with the execution, delivery and perform­

ance of this Agreement required to be obtained 

by MPPA on or before,the Closing date has been 

obtained. 

EDISON's Reoresentations 

EDISON hereby represents and warrants to MPPA as fol-

5.2. 1 EDISON's OrQanization 

EDISON is a corporation duly orQanized, val id­

ly existing and in good standing under the 

laws of the State of Michigan and has corpo­

rate power to carryon its business as it is 

now being conducted and as it is contemplated 

to be conducted after the Closinq. EDISON has 

delivered to MPPA on or before the Closing a 

true and complete copy of its Articles of 

Incorporation and by-laws as amended to date. 
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5.2.2 

5 .2 .3 

Authority Relative to This Acreement 

The execution, delivery and performance by 

EDISON of this Agreement hav~ been duly 

authorized by all necessary corporate action 

on the part of EDISON, do not contravene any 

law, or any governmental rule, regulation or 

order, applicable to EDISON or its properties, 

or the Articles of Incorporation or by-laws of 

EDISON and, do not and will not contravene the 

provisions of, or constitute a default under, 

any indenture, mortgage, contract or other in­

strument to which EDISON is a party or by 

which EDISON is bound, and this A9reement 

constitutes a legal, valid and bindinq obliga­

tion of EDISON, enforceable in accordance with 

its terms, except as limited by applicable 

bankruptcy, insolvency, reorganization or 

similar laws. 

Approval s and Consents 

Any consent or approval of, giving of notice 

to, reQistration with or taking of any other 

action by, any state, federal or other govern­

mental commission, agency or regulatory au­

thority, including, without limitation, the 

Michigan PublIC Service Commission, the 

Federal Energy Requlatory Commission and the 
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5.3 

Securlties and Exchange Commission, in connec­

tion with the execution, delivery and perform­

ance of this Agreement required to be obtained 

by EDISON on or before the Closing date has 

been obtained. ,. 

Authority for Construction of Capital Improvements 

EDISON shall have sole authority for the planning, de­

sign, acquisition, and construction of Capital 

Improvements. EOI$ON shall discharge such authority in 

accordance with Good Utility Practice and the other 

provisions of this Aqreement. 

Information 

EDISON shall make all reasonable efforts to inform MPPA 

of the progress of construction and completion of Capital Improve­

ments. In addition, EDISO~ shall provide MPPA with access to, and 

MPPA, throu9h its own officers or employees or throuoh its duly 

authorized agents or representatives, shall have the ri~ht to exa­

mine, at reasonable times and places any and all contracts, kept 

in the course of EDISON's regularly conducted business, or as re­

quired by applicable regu1atl0n re1atinq to the construction and 

operation of the DeSignated Transmission Lines, and all bOOKS of 

accounts, records Dr documentation, kept in the course of EDISON's 

regularly conducted business, or as required by applicable requ1a­

tion, pertaining to the construction and operation of such Desio­

nated Transmission Lines and such contracts after they are 

executed, and to reproduce the same at MPPA's own cost. MPPA 
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shall preserve and protect the confidentiality of any such con-

tracts, records or documentation specified by EDISON except to the 

extent prevented from doing so by applicable law or except to the 

~xtent that the issuance and sale of its project revenue bonds re-

quires disclosure thereof. Where disclosure of such contracts, 

records or documentation, or any part thereof, is required by ap-

plicable law or the issuance and sale of MPPA's project revenue 

bonds, MPPA shall to the extent practicable promptly notify EOISO~ 

prior to such disclosure and qive EDISON reasonable opportunity to 

present its views on the necessity and form of such disclosure. 

ARTICLE 6 

USE OF BULK TRANSMISSION SYSTEM 

6.1 Use of Bulk Transmission Svstem by MPPA 

\ EDISON shall perl'lit MPPA, without charqe or cost, except '" 
"'­

as specifically set forth in this Agreement, to utilize the Bulk 

Transmission System: (1) from EOISON's Belle River 345 kV Sub-

station to EDISON's point(s) of interconnection now in existence 

- . 

or hereafter established (a) between EDISON and MuniCipal Systems 

and (b) any pOints of interconnection between EDISON and any other 

utility directly connected to the Bulk Transmission System, for 

the purpose of deliverIng to any Municipal System or any other 

. '-" 
",' .-. - "~ , 
~ :'. , 

utility all or a portion of MPPA's Electric Capability And Energy .~ 

Entitlement in BELLE RIVER, (2) from generating units on EDISON's • 
~ 

system and from EDISON'S points of interconnection with other \.... :? 
~~ 

utilities directly connected to the Bulk Transmission System, to ~",:' 
'" " ~-points of interconnection now in existence or hereafter estab- , 

lished (a) between EDISON and Municipal Systems and (b) any 
~ -::-­

points~ , o _ 

.~-~ 

~: 
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of interconnection between EDISDN and any other utility directly 

connected to the Bulk Transmission System, for the purpose of 

delivering (i) any back-up electric capacity and energy which is 

pro vi de d byE 0 I S D N to MP P A, (i i) any b a c k - up e 1 e c t ric c: a pac i t Y and 

energy which is provided by such other utility to MPPA in lieu of 

back-up electric capacity and enerqy which would otherwise have 

been provided by EDISDN to MPPA, and (iii) any electric capacity 

and energy which is produced by any Municipal System or purchased 

by MPPA from EDISON or another utility connected to the Bulk 
" := ~ ._"'C':._~.- _. .'-~''-'''''' ." .. =--"""":":"'--.- ~JZ 

Transmission System as an economic replacement of all or a portion 

of MPPA's Electric Capability And Energy Entitlement in BELLE 

RIVER, andt-3) _~rom EDISON'S points of lnterconnection with 

Municipal Systems or any other utility connected to any Municipal 

System to points of interconnection at 120 kV or above between 

! EDISON and any ott er uti 1 ity for the purpose of del ivering elec-
'---

tric capacity and ener9Y to such other utility for MPPA; however, 

the total amount of electric capacity and enercy beinc delivered 

from the Bulk Transmission System in any calendar year, for MPPA 

shall not exceed the difference between MPPA's Electric Capability 

And Energy Entitlement in BELLE RIVER, expressed in me9awatts, and 

MPPA's Planned Excess Electric Capability And Enerqy Entitlement 

for such calendar year. 

EDISON shall permit MPPA to utilize the Bulk Transmis-

sion System to receive electric capacity and energy from Municipal 

Systems and other utilities and to deliver electric capacity and 

energy to Municipal Systems and other utilities without reQard to 

the source of the electric capacity and energy to be transferred, 
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subject to mutual Agreement regarding the proposed use, scope and 

utilization, all to be included in separate transmission service 

tariffs. 

In the event that MPPA intends to utilize the Bulk 

Transmission System pursuant to (2)(b)(iii) or (3) of this Section 

6.1, MPPA shall provide EDISON with reasonable advance notice of 

the proposed utilization in accordance with procedures, if any, 

approved by the Administrative Committee. 

6.2 MPPA's Planned Excess Transmission Capacitv 

EDISON shall purchase from MPPA, and MPPA shall sell tc 

EDISON, MPPA's PI anned Excess Transmission Capacity in accordance 

with the schedule set forth in Appendix C. 

Upon two years' written notice to EDISON, MPPA shall 

have the right to uni laterally decrease, but not increase, MPPA's 

Planned Excess Transmission Capac1ty, as initially set forth in 

Append1x C, by an amoun~ to be specified in the written notice for 

years subsequent to the effect1ve date specified in the written 

notice. 

6.3 Payments for Purchase of MPPA's Planned Excess Trans,,",is­

S10n CapacHy 

EDISON agrees to make monthly payments to MPPA, beoin­

ning with the earlier of the calendar month in which the Commer-

cial Operation Date of BELLE RIVER 1 occurs or July 1, 1985, for 

MPPA's Planned Excess Transm1ssion Capacity in an amount (in the 

event the Commercial Operation Date of Belle River 1 occurs on any 

day other than the first day of the month, the payment for such 

month will be a pro rata amount), as illustrated in Appendix 0, 

equal to: 

where: 

1 
TI 
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Fm a MPPA's annual fixed charge factor expressed as a 

decimal shall include (a) the weighted (by oriQinal 

principal amount) true interest cost of MPPA's debt 

(without regard to any later refinancing or refund­

ing) associated wit~ '~e Desi~nated Transmission 

Lines and (b) applicable taxes associated with the 

Designated Transmission Lines, i.e., federal income 

tax, if any, the income and interest portions of 

the Michigan Single Business Tax or any other ap­

plicable tax not accounted for in this sentence or 

in B. The true interest cost for any debt issue 

associated with the Desi~nated Transmission Lines 

shall be determined by doubling the semi- annual 

interest rate (compounded semi- annually) necessary 

to discount (present value) the debt service pay­

ments from the payment dates to the dated date of 

the debt issue and to the face value of such debt 

issue adjusted for any bond discount or premium and 

issuance cost, but excluding interest accrued to 

the date of delivery. In calculatinq true interest 

cost with respect to any bonds which are deemed 

term bonds, it shall be assumed that the sinkinQ 

fund installments set forth in the official state­

ment are serial maturities. Such annual fixed 

charge factor for each calendar year in which such 

monthly payments are to be made shall be adjusted 

after each calendar year in which debt (other than 
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to refinance or refund debt) associated with the 

Designated Transmission Lines is incurred and shall 

be based on the year-end data for the immediately 

preceding c~lendar year. 

Om : MPPA's average net investment ;n its ownership 

interest in the Desi~nated Transmission Lines fcr 

the calendar year in which such monthly payments 

are to be made. As used herein, "net investment" 

means MPPA's share of the Cost Of Construction of 

the Designated Transmission Lines (including IDe to 

the earlier of the Commercial Operation Date of 

BELLE RIVER 1 or July 1. 1985. unless included in 

the definition of Om in the PARTICIPATION AGREE­

MENT) plus MPPA's ~ost of acquisition (includino 

all general and administrative costs. engineering. 

legal. fInancial consulting. printing and trus:ees 

fees. unless included in the definition of Om 1n 

the PARTICIPATION AGREEMENT) and payments made by 

MPPA for Capital Improvements to the Desiqnated 

Transmission Lines after the Closing (includino IDe 

if funded with borrowed funds or interest on othEr 

funds used for Capital Improvements at a rate eoual 

to the then applicable Fm), minus (a) related 

accumulated provision for depreciation of MPPA's 

share of (i) Cost of Construction of the Desiqnated 

Transmission Lines (including IDC to the earlier of 

the Commercial Operation Date of BELLE RIVER 1 or 

July 1. 1985. unless included in the definition of 

Om in the PARTICIPATION AGREEMENT) and (ii) 

Capital Improvements to the Designated Transmission 

Lines (including IDC if funded with borrowed fundS 

or interest on other funds used for Capital Im­

provements at a rate equal to the then applicable 
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Fm) and (b) an Ilmount, if any, for retirement of 

units or of property replaced as 11 part of such 

Capital Improvements in Ilccordance with the Uniform 

System of Accounts. 

Cem • Percentage portion, expressed as Il decimal, of 

MPPA's transmission capacity which EDISON is obli­

gated to purchase. 

B = Expenses incurred by MPPA, for each calendar year 

in which such monthly payments are to be made, as a 

result of its investment in the Designated Trans­

mission Lines. Such expenses incurred by MPPA as a 

result of its investment in the Designated Trans­

mission Lines shall include (a) depreciation ex­

pense, including anyr€tirement costs (as provided 

for in Section 19.2), determined in the same manner 

as that made applicable to utilities by the 

Michigan PubllC Service Commission or any successor 

aQency or department, (b) operation and maintenance 

costs, (c) property taxes, if any, (d) insurance, 

(e) liability expenses, if any, and (f) any other 

appropriate expense that may be incurred by MPPA as 

II result of its investment in the Designated 

Transmission Lines. 

Provided, however, if the Commercial Operation Date of 

BELLE RIVER 1 is delayed beyond July I, 1985 solely by Force 

Majeure, the monthly payments during the period of continued delay 

in the Commercial Operation Date of BELLE RIVER 1 solely due to 

Force Majeure shall be an amount equal to one-sixth (1/6) of the 

semiannual interest due on the next interest payment date and, 

commenCing twelve (12) months prior to the date the first payment 

of principal is due, one-twelfth (1/12) of the annual principal 

due on the next principal payment date of MPPA's debt associated 

with the Designated Transmission Lines. 
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Fm, Om and B may have to be estimated for purposes 

of applying the above formula. In the event that the actual value 

of Fm for the cal(ndar year 1n which such monthly. payments are 

to be made differs from the estimated value thereof, or in the 

event that the actual value of Om Dr B, at any time during the 

calendar year in which such monthly pa.vments are to be made, dif­

fers from the estimated value thereof, then in any such event an 

adjustment shall be made for any overpayments or underpayments 

which result from such difference. 

Payment by EDISON for its purchase of MPPA's Planned 

Excess Transmission Capacity shall be made as follows: 

6.3.1 On or before the 15th day of each month, be­

ginning with the month preceeding the earlier 

of the month in which the Commercial Operation 

Date of BELLE RIVER 1 occurs or July I, 1985, 

MPPA shall furnish EDISON an invoice showinq 

the payment required by EDISON for the follow­

ing month. EDISON shall provide -any necessary 

data to MPPA so that MPPA may prepare such in­

voice. 

6 .3.2 Any adjustment resulting from the difference 

between the actual value of Fm from the es­

timated value thereof, as set forth in this 

Section 6.3, shall be reflected in the invoice 

submitted in May of each calendar year in 

which such difference occurs. Any adjustment 

resulting from the difference between the 
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" 

6 .3.3 

6.3.4 

6.3.5 

6 .3.6 

actual value of Om Or B from the estimated 

value thereof, as set forth in this Section 

6.3. shall be reflected in the invoice sub-

mitted for the third month following the month 

i n wh i c h the ae-,' 1 costs 9 i vi n g r i s e to such 
• 

difference were lncurred. 

Each invoice shall be paid by EDISON so that 

MPPA will receive the funds by the 15th day of 

the month followinp the month in which the 

invoice is sent, or the first workin~ day 

thereafter if the pa~ent date falls on other 

than a working day. 

All payments made to MPPA shall be made in im­

mediately available funds payable to Michigan 

Public Power Agency and shall be sent to 

Michigan Public Power Agency at an address to 

be designated by MPPA, Attention: Treasurer, 

or by wire transfer to a bank desi~nated by 

MPPA. 

Any payment not made on or before the due 

dates set forth in Section 6.3.3 shall bear 

interest at the Agreed Rate. 

The obligation of EDISON under this Section 

6.3 shall be paid whether or not the Bulk 

Transmission System is operable or operating 

and notwithstanding a suspension, interrup-

tion, interference, reduction or curtailment 
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of utilization thereof for any reason whatso­

ever, in whole or in part. 

6.4 Records of MPPA 

MPPA, in accordance with generally accepted accounting 

principles and practices, shall keep and maintain such records as 

may be necessary or useful in carrying out this Agreement or 

required to permit an audit of the values included in Section 6.3 

and make such records available to EDISON for inspection. 

ARTICLE 7 

TRANSMISSION LOSSES AND REACTIVE POWER REOUIRE~ENTS 

7.1 Transmission Losses 

A percentage reductlon in all Electric Capability And 

Energy Entitlement dellvered to a Participant or to other utili­

ties pursuant to MPPA's utllization of the Bulk Transmission Sys­

tem shall be made to co~pensate for electric losses in such 

system. Where a participant or MPPA receives electric capacity 

and energy from BELLE RIVER, EDISON or another utility. or sup­

plies electric capacity and energy to another utility. the per­

centage reduction in all electric capacity and energy delivered 

shall be LOX. 

The percentage stated in this Section 7.1 shall be sub­

ject to chanqe from time to tlme in order that such Dercenta~e 

shall have the same value as that established for electric demand 

losses in the most current EDISON wholesale for resale electric 

service contract rate ·WR" (or successor contract rate thereto) 

permitted to become effective in a final order, by the Federal 

Energy Regulatory Commission (or successor aqency). 
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7.2 Reactive Power Reguirements 

Unless otherwise mutually agreed by MPPA and EDISON, (a) 

MPPA shall cause its Participants to provide the reactive power 

requirements of their respective electric systems, and (b) if and 

when MPPA develops its own electric system, MPPA shall ~rovide the 

reactive power requirements of its electric system. Further, un-

less the PARTIES shall otherwise mutually agree, the PARTIES shall 

take appropriate action to maintain the flow of reactive power to 

as near zero as practical at each of the points of interconnection 

between EDISON and the Participants. 

8 .1 

ARTICLE 8 

OPERATION AND MANAGEMENT 

Authority for Operatlon and Management 

EDISON shall have sole authority to modify, manage, con-

trol, operate, and maintain the Designated Transmission Lines and 

shall take all steps whiCh it deems necessary or appropriate for 

that purpose. EDISON shall dIscharge such authority in accordance 

with Good Utility Practice and the other provisions of this Aqree-

ment. 

8.2 Operation and Maintenance Ex enses of the Desionated 
ransmlSSlon LInes 

MPPA shall pay EDISON the operation and maintenance ex­

penses allocable to MPPA's ownership interest in the Designated 

Transmission Lines. The amount so allocated will be determined 

according to the following formula: 

AOM" MIS x (EOM .. EAG) 
EGI 
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where 

AOM = the operation and maintenance expenses allocable 

to MPPA's ownership interest; 

MIB = MPPA's investment in EDISON's Bulk Transmission 

System and is equal to the sum of 

(i) PBT, determined pursuant to Section 3.2, 

and 

(ii) MPPA's investment in all Capital Improve­

ments, determined pursuant to Section 3.6. 

EGI = EDISON's Gross Investment in the Bulk Transmission 

Syste~; 

EOM = EDISON's operation and,maintenance expenses and 

taxes, other than income taxes, associated with 

the Bulk Transmission System, as properly record­

able in accordance with the instructions and in 

appropriate accounts as set forth in the Unifor~ 

System of Accounts. Such expenses shall include 

supervision, engineerin9, employee pensions and 

benefits and payrol I, sales and use taxes; but 

shall not include insurance costs, liability pay­

ments, costs, expenses or oblipations and taxes 

(other than payroll, sales and use taxes). It is 

understood and aQreed that insurance costs shall 

be shared by the PARTIES as provided in Article 

II, liability payments, costs, expenses or obl1qa­

tions Shall be shared by the PARTIES as provi~ed 

1n Article 14, and taxes, other than payroll, 
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8.3 

sales, and use taxes, shall be shared by the PAR­

TIES as provided in Article 10. 

EAG c EDISON's administrative and general expenses 

associated with the Bulk Transmission System. 

Payment, 

Payment by MPPA of its share of the operation and main­

tenance expenses allocable to its ownership interest; Capital lm-

provements; insurance costs; liability payments, costs, expenses 

or obligations; taxes other than income taxes and other than those 

taxes included in operating and maintenance expenses; and retire­

ment costs shall be made as follows: 

8.3.1 On or before the 15t~'day of each month, be­

ginning with the month in which the Com~erc;al 

Operation Date of BELLE RIVER 1 occurs, EDISON 

shall furnish MPPA an invoice showin~ the cur­

rent estimate of payments, and MPPA's share 

thereof, whiCh EDISON expects to make the fol­

lowing month in regard to the operation and 

maintenance expenses allocable to MPPA's own­

ership interest; Capital Improvements; insur­

ance costs; liability payments, costs, 

expenses or obliqations; taxes other than in­

come taxes and other than those taxes included 

in the operation and maintenance expenses; and 

retirement costs established pursuant to 

Section 19.2. The first invoice shall include 

an esti.mate of such payments for the month in 
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8 .4 

8.3.2 

8.3 .3 

8 .3 .4 

8.3 .5 

which the Commercial Operation Date of BELLE 

RIVER 1 occurs. 

Each invoice shall be paid by MPPA so that 

EDISON will receive the funds by the 15th day 

of the month following the month in which the 

invoice is sent, or the first working day 

thereafter if the payment date falls on other 

than a working day. 

Adjustments for the difference between esti­

mated payments and actual costs shall be made 

on the invoice submitted for the third month 

following the month in which such costs were 

incurred. 

All payments shall be made payable to THE 

DETROIT EDISON COMPANY and shall be sent to 

THE DETROIT EDISON COMPANY, Attention: 

Treasurer, 2000 Second Ave., Detroit, Michigan 

48226, or by wire transfer to a bank desig­

nated by EDISON. 

Any payment not made on or before the due 

dates set forth in Section 8.3.2 shall bear 

interest at the Agreed Rate. 

Retirement - Property 

EDISON shall have sole authority in decisions regarding 

the retirement from service of the Designated Transmission Lines 

whiCh, in EDISON's sole judgment, is damaged, worn out, unreli­

able, obsolescent or otherwise unfit for USE. However, EDISON 
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shall not retire an entire Designated Transmission line from serv­

ice without the written consent of MPPA prior to the later of laJ 

the retirement of BELLE RIVER 1 or {b) the retirement of all t~ 

project revenue bonds (or bonds issued to refund the same) issue. 

by MPpr to finance its ownership interest in the Designated Trans­

mission Lines. After the expiration of the applicable period in 

the precedinq sentence, EDISON shall have the right to retire any 

of the Designated Transmission Lines from service at any time 

without the written consent of MPPA. Cost of removal and sa1vace 

credits, if any, shall be shared by the PARTIES in accordance with 

Section 19.2 of this Agreement. 

9 .1 Conoeration 

ARTI CLE 9 

GENERAL CONDITIONS 

EDISON and MPPA shall cooperate with each other in all 

activities re1atin9 to the Designated Transmission Lines inc1ud-

ing, without 1imltation, the filing of applications for authoriza­

tions, permits or licenses and the execution of such other 

documents as may be reasonably necessary to carry out the provi­

sions of this Agreement. In addition, EDISON agrees to cooperate 

with MPPA, as reasonably necessary and at MPPA's expense, in the 

issuance and sale by MPPA of revenue bonds to finance its owner­

ship interest in the Designated Transmission Lines and to provide 

at MPPA's expense such information, certificates, opinions and 

other documentation with respect to the construction of the Desig­

nated Transmission Lines and the business and affairs of EDISON 
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which are requested by MPPA and reasonably necessary in connection 

with the issuance and sale of such revenue bonds. MPPA shall pre­

serve and protect the confidentiality of any su~h information or 

other documentation specified by EDISON except to the extent pre­

vented from doing so by applicable law or except to the extent 

that the issuance and sale of its said revenue bonds requires 

disclosure thereof. Where disclosure of such information or other 

doc um e n tat ion, 0 ran y par t the reo f, i s r e qui red b.v a p p 1 i cab 1 e 1 a w 

or the issuance and sale of MPPA's said revenue bonds, MPPA shall, 

to the extent practicable, promptly notify EDISON prior to such 

disclosure and give EDISON reasonable opportunity to present its 

Vlews on the necessity and form of su~h disclosure. Without 

EDISON's written consent, MPPA shall not incur any obli9ation 

which would or could obli~ate EDISON to any third party. 

9.2 Aoorovals 

The PARTIES shall use their best efforts to obtain as 

quickly as possible all requisite governmental and re~ulatory 

approvals of the consummation of the transactions contemplated 

hereto. 

9.3 Access 

Offici al represent at ives of MPPA and its designees shall 

have the riqht, upon sufficient advance notice to EDISON, to enter 

upon the ri~hts of way and onto the site of any of the Designated 

Transmission Lines subject to (i) the rules and reaulations of 

governmental re9ulatory bodies having jurisdiction thereof and 

(ii) all safety, insurance and industrial security requirements. 
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9.4 Conditions Precedent to EDISON's Obligations Hereunder 

All obligations of EDISON under this Agreement are sub­

ject to the fulfillment, prior to or at the Closing, of each of 

the following conditions, unless such condition is waived in 

writing by EDISON. 

9 .4.1 

9 .4 .2 

EDISON shall n-! "have discovered any material 

error, misstatement or omission in the repre-

sentations and warranties made by MPPA in this 

Agreement. 

MPPA's representations and warranties con-

tained in this Agreement shall be deemed to 

have been made again at and as of the time of 

the C10sinQ and shall then be true in all 

material respects; MPPA shall have performed 

and complied with all a~reements, covenants 

and conditions required by this Agreement to 

be performed or complied with by it prior to 

or at the Closing; EDISON shall have been fur-

nished with certificates signed by the princi-

pal offlcer of MPPA, dated the date of the 

Closing, certifying in form and substance 

satisfactory to EDISON to the fulfillment of 

the foregoing conditions and to the further 

effect that there are no actions, suits or 

proceedings pending or, to such officer's 

knowledge, threatened against or affecting 

MPPA before any court or administrative body 
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9 .4 .3 

or agency which might materially adversely af­

fect the ability of MPPA to perform its obli­

gations under this Agreement. 

EDISON shall have been furnished with an opin­

ion of counsel for MPPA, in form and substance 

satisfactory to EDISON, dated the date of 

Closing, to the effect that: 

(a) MPPA is a public body corporate and poli­

tic orqanized as a joint agency by its 

member municipal ities in Michigan in 

accordance with the provisions of P.A. 

1976, No. 44S~ known as the Michigan 

Energy Employment Act of 1976, duly or­

ganized and validly existing in oood 

standing under the laws of the State of 

~ichigan and has the corporate power and 

authority to carryon its business as 

presently conducted and to enter into and 

perform its obligations under this Agree­

ment, and the PARTICIPATION AGREEMENT. 

(b) The execution, delivery and performance 

by MPPA of this Agreement and the PARTIC­

IPATION AGREEMENT have been duly author­

ized by all necessary corporate action on 

the part of MPPA, do not contravene any 

law, or any governmental rule, regulation 

or order. applicable to MPPA or its prop­

erties, or the Articles of Incorporation 
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or By-laws of MPPA and do not and wi.ll 

not contravene the provisions of, or 

constitute a default under, any inden­

ture, mortaage, contract or other instru­

ment to which MPPA is a party or by which 

MPPA is bound; 

(c) This Agreement and the PARTICIPATION 

AGREEMENT have been duly executed and 

delivered by MPPA and constitute the 

legal, valid and bindino obliqations of 

MPPA enforceable in accordance with their 

respective terms, except as limited by 

applicable bankruptcy, insolvency, reor­

oanization or similar laws. 

( d ) There are no actions, suits or pro-

ceedings pendinq or, to such counsel's 

knowledge, threatened against or affect­

ing MPPA before any court or administra­

tive body or agency which might 

materially adversely affect the ability 

of MPPA to perform its oblioations under 

this Agreement; and 

(e) Any consent or approval of, giving of no­

tice to, registration with or taking of 

any other action by, any state, federal 

or other governmental commission, aoeney 

or regulatory authority, including, with­

out limitation, the Michigan Municipal 
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9.5 

Finance Commission, the Federal Energy 

Regulatory Commission and the Securities 

and Exchange Commission~ in connection 

with the execution, delivery and perform­

ance of this Agreement and the PARTICIPA­

TION AGREEMENT required to be obtained by 

MPPA on or before the Closing has been 

obtained. 

Conditions Precedent to MPPA's Ob1iqations Hereunder 

All ob1iqAtions of MPPA under this Agreement are subject 

to the fulfillment, prior to or at the Closing, of each of the 

following conditions (or the waiver in writing of such conditions 

by MP P A) : 

9.5 .1 

9.5 .2 

MPPA shall not have discovered any materl a1 

error, misstatement or omission in the repre­

sentatlons and warranties made by EDISON in 

th is Agreement. 

EDISON's representations and warranties con­

tained in this Agreement shall be deemed to 

have been made again at and as of the time of 

the C10Sin9 and shall then be true in all 

material respects; EOISON shall have perforl1'ed 

and comp1 ied with all agreements, covenants 

and conditions required by this Agreement to 

be performed or complied with by it prior to 

or at the Closing and MPPA shall have been 

furnished with a certificate of the Chairman, 
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9 .5 .3 

Vice-Chairman, President or a Vice President 

of EDISON, dated the date of the Closing, 

certifying in form and substance satisfactory 

to MPPA, to the fulfillment of the foreqoin~ 

conditions and, the further effect that '. , 

there are no actions, suits or proceedings 

pendin~ or, to such officer's knowledge, 

threatened against or affecting EDISON before 

any courJ or administrative body or agency 

which might materially adversely affect the 

ability of EDISON to perform its obligations 

under this Agreement~ 

MPPA shall have been furnished with an opinion 

of counsel for EDISON, in form and substance 

satisfactory to MPPA, dated the date of the 

ClOSing, to the effect that: 

{a} EDISON is a corooration duly organized 

and validly existinq in qood standing 

under the laws of the State of Michi9an 

and has the corporate power and authority 

to carryon its business as presently 

conducted and to enter into and perform 

its obliqations under this A~reement and 

the PARTICIPATION AGREEMENT; 

(b) The execution, delivery and performance 

by EDISON of this Agreement and the PAR­

TICIPATION AGREEMENT have been duly au-

thcrized by all necessary corporate 
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action on the part of EDISON, do not con­

travene any law, or any governmental 

rule, regulation or order applicable to 

EDISON or its properties, or the Articles 

of Incorporation or By-Laws of EDISON and 

do not and will not contravene the 

provisions of, or constitute a default 

under, any indenture, mortgage, contract 

or other instrument to which EDISON is a 

party or by which EDISON is bound; 

(c) This Agreement and the PARTICIPATION 

AGREEMENT have been duly executed and 

delivered by EDISON and constitute the 

legal, valid and bindinQ obli9ations of 

EDISON enforceable in accordance with 

their respective terms, except as limited 

by applicable bankruptcy, insolvency, 

reorganization or similar laws at tne 

time in effect; 

(d) The Transmission Line License Aqree­

ment(s) and BIll(s) of Sale executed by 

EDISON in connection with the Closing 

have been duly authorized, executed and 

delivered by EDISON and are effective to 

vest 1n MPPA title in an undivided owner­

ship interest in and the riqht to use the 

Designated Transmission Lines as of the 
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9.6 

Closing, free and clear of the lien of 

any Indenture; 

(el There are no actions, suits or proceed­

inqs pending or, to such counsel's know-

ledge, threatened against or affecting 

EDISON before any court or administrative 

body or agency which might materially 

adversely affect the ability of EDISON to 

perform its obligations under this Agree-

ment; and 

(fl Any consent or approval of, giving of no-

tice to, registration with or taking of 

any other action by, any state, federal 

or other governmental commission, agency 

or requlatory authority, including, 

without limitation, the Michigan Public 

Service Commission, the Federal Energy 

Regulatory Commission and the Securities 

and ExchanQe Commission, in connection 

with the execution, delivery and perform-

ance of this Agreement and the PARTICIPA­

TION AGREEMENT required to be obtained by 

EDISON on or before the Closing has been 

obtained. 

Conditions Precedent to the Respective Obligations of 
EDISON anc MPpA 

The respective obligations of EDISON and MPPA hereunder 

are, unless waived in writing by EDISON and MPPA prior to or at 
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the CloSin9, subject to the fol lowing conditions in addition to 

the conditions precedent to EDISON's obligations in Section 9.4 

and the conditions precedent to MPPA's obligatio~s in Section 

9.5: 

9 .6.1 

9 .6 .2 

9 .6.3 

All governmental and regulatory approvals of 

the execution, delivery and performance of 

this Agreement required to be obtained by 

EDISON and MPPA on or before the Closing shall 

have been obtained, including the approval of 

the Municipal finance Commission of the State 

of Michigan for the issuance of MPPA's revenue 

bonds in an aggregate principal amount at 

least equal to the purchase price to be paid 

by MPPA pursuant to Section 3.4 hereof for its 

undivided ownership interest in the Oesionated 

Transmission Lines. 

MPPA shall have issued, sold and delivered, 

and received payment for, its revenue bonds 1n 

an aggreqate principal amount at least equal 

to the purchase price to be paid by MPPA pur­

suant to Section 3.4 hereof for its ownership 

interest in the Oeslqnated Transmission 

Lines. 

EDISON shall have obtained the release by the 

trustee under any Indenture of the undivided 

ownership interest in the DeSignated Transmis­

sion Lines to be conveyed to MPPA hereunder at 

the Closing from the lien of .such Indenture. 
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9.6.4 

9.7 Amendments 

EDISON and MPPA shall have executed and 

delivered the PARTICIPATION AGREEMENT 

concurrently herewith. 

This Agreement may be amended by and only by a written 

instrument duly executed by all of : ','e PARTIES hereto. 

9.8 "AS IS· SALE 

MPPA'S OWNERSHIP INTERESTS IN THE DESIGNATED TRANSMIS­

SION LINES ARE TO BE SOLD "AS IS" AND ·WHERE IS." EDISON MAKES NO 

REPRESENTATION OR WARRANTY WHATSOEVER IN THIS AGREEMENT, EX­

PRESSED, IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY 

REPRESENTATION OR WARRANTY AS TO THE VALUE, QUANTITY, CONDITION, 

SALEABILITY. OBSOLESCENCE, ~ERCHANTABILITY, FITNESS DR SUITABILITy 

FOR USE OR WORKING ORDER OF ANY OF THE DESIGNATED TRANSMISSION 

LINES NOR DOES EDISON REPRESENT OR WARRANT THAT THE USE OR OPERA­

TION OF THE DESIGNATED TRANS~ISSION LINES WILL NOT VIOLATE PATENT, 

TRADEMARK OR SERVICE MARK RIGHTS OF ANY THIRD PARTIES. 

Notwithstanding the foregoing, MPPA shall have the bene­

fit in proportion to its percentage ownership interest in the Des­

iqnated Transmission Lines, of all manufacturers' and vendors' 

warrant ies and all patent. trademark and service mark riqhts 

running to EDISON in connection with the Desiqnated Transmission 

Lines; provided that EDISON shall have sole authority in decisions 

regarding the enforcement (including any renegotiation and settle­

ment) of such warranties and patent. trademark and service mark 

rights. 
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9.9 Damage or Destruction 

If a Designated Transmission Line or any portion thereof 

should be damaged or destroyed, EDISON shall cause appropriate 

repairs or reconstruction to be made and in such event EDISON and 

MPPA, and all other parties having an undivided ownership interest 

in such Designated Transmission Line, shall share the cost not 

reimbursed by insurance in proportion to their percentaqe 

ownership interests. In the period during which such appropriate 

repairs or reconstruction is being made, MPPA may continue to 

utilize the Bulk Transmission System pursuant to Section 6.1. 

9.10 No Undue Adverse Distinction or Discrimination 

EDISON agrees that there shall be no undue adverse dis­

tinction and no undue discrimination in the construction, 

operation, use, management, control, maintenance, replacement, 

alteration, modification, renewal, rebuildino, repair, retirement, 

disposal or salvaging of the Desiqnated Transmission Lines as 

compared to the construction, operation, use, manaqement, control, 

maintenance, replacement, alteration, modification, renewal, re­

building, repair, retirement, disposal or salvaginq of similar 

transmission lines beinq constructed or operated by EDISON. 

10.1 

ARTICLE 10 

TAXES 

EDISON shall have the authority and responsibility for 

administerinq, coordinatin9, filing returns, making property tax 

declarations, paying, seeking official tax rulings or determina­

tions, and other related functions pertaining to all taxes, pay­

ments in lieu of taxes, assessments, impOSitions, charqes and 
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related costs of every kind and nature, ordinary or extraordinary, 

general or special, foreseen or unforeseen, settled or pending 

settlement, including, but not limited to, property, sales, use 

and payroll taxes, connected with or arising out of the construc-

tion, ownership, oper~tion, maintenance, alteration, repair, re-

building, use or retirement of the Designated Transmission Lines 

or any part thereof, which are or may be imposed by any federal, 

state, local, municipal, interregional, or foreign government, or 

quasi-governmental authority; provided, however, unless specifi-

cally authorized in writing by MPPA, such authority and responsi­

bility shall not extend to any act or action affectinq any 

exemption or special tax treatment to w·hich MPPA may be entitled. 

MPPA hereby makes and appoints EDISON to be its attorney-in-fact, 

to act in its name, place and stead for the purpose of filing re-

turns, making property tax declarations, negotiating, seekinq ad-

justments or revisions. protesting, seeking official tax rulinqs 
. 

or determinations, contesting, making application for and claimino 

any and all exclusions, exemptions, deductions, credits and elec-

tions pertaining to all such taxes. payments in lieu of taxes, 

assessments, impositions, charges and related costs, but, unless 

specifically authorized in writing to act on its behalf by MPPA, 

such appointment shall not extend to any act or action affecting 

any exemption or special tax treatment to which MPPA may be en­

titled. MPPA, its subsidiaries, agents or assigns shall promptly 

join any action reasonably required which is consistent with the 

exercise by EDISON of the tax authority and responsibility de­

scribed herein and the status of MPPA as a governmental or Quasi­

governmental entity. 
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10 .2 All such taxes, payments in lieu of taxes, assessments, 

impositions, charges and related costs arisinq from the ownership 

of the Designated Transmission Lines snall be shared and borne by 

EDISON and MPPA, and other parties, if appl icable, in proportion 

to their respective percentage own~~ship interests in the Desiq­

nated Transmission Lines; provided, however MPPA shall be entitled 

to the entire benefit to the extent of actual realization, of all 

exemptions from and reductions of taxes, payments in lieu of 

taxes. assessments, impositions, charges and related costs of 

every kind and nature, foreseen or unforeseen, settled or pending 

settlement, includinq but not limited to property, sales, use and 

payroll taxes, connected with or arising out of the construction, 

ownership, operation, maintenance, alteration, repair, rebuilding, 

use or retirement of the Designated Transmission Lines or any oart 

thereof, which may be reallzed because of the provisions, if any, 

of the Constitutions of Michigan and the United States of America, 

statutes, ordinances, rules, regulations and laws applicable to 

MPPA and not EDISON. EDISON and MPPA shall each payor cause to 

be paid one- half (1/2) of any Michigan Real Estate Transfer Tax 

payable in connection with the conveyance to MPPA of an undivided 

ownership interest in the Designated Transmission Lines. 

The portion of such taxes, payments in lieu of taxes, 

assessments, impOSitions, charges and related costs that are to be 

borne by MPPA as set forth above in this Section 10.2 shall be 

paid by MPPA in accordance with Section 8.3. 

10.3 Except as the provisions of the last paraqraph of Sec-

tion 10.2 (entitlinQ MPPA to the entire benefit as is realized 
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from all exemptions from and reductions of taxes) are applicable, 

it is understood and agreed that such taxes as shall be shared by 

MPPA under Section 10.2 shall include as MPPA's obligation that 

portion of EDISON's Michigan Single Business Tax cost which shall 

be determined solely by multiplying all *compensation* (as that 
) - . 

term is defined in the Michigan SinSle Business Tax Act) attfibut-

able to the construction, operation, maintenance, alteration, 

repair, rebuilding, use, or retirement of the Designated Transmis-

sion Lines by the statutory Michigan Single Business Tax rate. 

10.4 MPPA shall be responsible for all sales taxes and re-

cording fees, if any, incurred in connection with the convey-

ance(s) to MPPA of an undivided ownerShip interest in the 

DeSignated Transmission Lines pursuant to this Agreement. 

10.5 Notwithstanding the generality of Section 10.1 above, 

EDISON and MPPA agree that the foregoing provisions of this 

Article 10 shall not apply to any tax on or measured by net 

income. 

10.6 Notwithstanding any other provision of this Agreement, 

EDISON and MPPA do not intend to create hereby at law any joint 

venture, partnership, association taxable as a corporation, or 

other entity for the conduct of any business for profit. EDISON 

and MPPA agree to elect under Section 761(a) of the Internal Reve-

nue Code of 1954, as amended, to exclude the transactions created 

by this Agreement from the application of Subchapter K, Chapter 1 

of the Code, and both PARTIES agree to revise the terms of this 

Agreement to the extent and in a manner necessary to permit such 

election. 
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10.7 When requested by MPPA, EDISON agrees to revise the 

terms of this Agreement to the extent and in a manner necessary 

for MPPA to avail itself of any exemption from taxes or special 

tax treatment; provided such revisions do not adversely affect 

EDISON. 

10.8 EDISON agrees to maintain and make available to MPPA 

such existing documents and records kept in the course of its reg­

ularly conducted business, as are necessary for f<4PPA to realize 

the benefit of all exemptions from and reductions of taxes, pay­

ments in lieu of taxes, assessments, impositions, charoes, and 

related costs to whiCh MPPA is or may become entitled. EDISON 

agrees to cooperate with MPPA in the realization by MPPA of all 

exe~Dtions from and reductions of taxes, payments in lieu of 

taxes, assessments, impositions, charges, and related costs to 

which MPPA is or may become entItled and to consider recommenda­

tions of the Administrative Committee to this end. However, 

except as heretofore provided in this Section 10.8, nothing con­

tained in this Article 10 shall cause, or result in, EDISON having 

any duty or obligation with respect to the status of MPPA as being 

exempt from tax or being entitled to special tax treatment or any 

duty or obligation for securin9 any benefit for MPPA with respect 

to, or as a result of, such status. EDISON's foregoin9 agreement 

to cooperate with MPPA shall not place substantial additional bur­

dens upon EDISON or in any way affect EDISON's authority in regard 

to the Designated Transmission lines as set forth in Sections 5.3 

and 8.1. 
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ARTI CLE 11 

INSURANCE 

11.1 EDISON shall maintain in force, for the benefit of 

EDISON and MPPA as their ownership Interests in the Designated 

Transmission Lines shall appear, such available insurance with 

respect to the Designated Transmission Lines as EDISON shall 

determine. 

11.1.1 

11.1.2 

The costs of such insurance policies (and any 

additional insurance which may be agreed upon 

by EDISON and MPPA pursuant to Section 11.1.3) 

shall be shared by the PARTIES hereto, and 

other parties, if applicable, in proportion to 

their respective percentage ownership 

interests in the Designated Transmission 

Lines. MPPA's share of such costs shall be 

paid in accordance with Section 8.3. 

MPPA shall be named as an additional insured 

in such insurance policies. EDISON shall use 

its reasonable best efforts to have the insur­

ance underwriters furnish MPPA with a Certifi­

cate of Insurance of each such insurance 

policy. In addition, EDISON shall use its 

reasonable best efforts to have each of such 

policies endorsed so as to provide that MPPA 

shall be given the same advance notice of can­

ceilation or material change as is required to 

be gi~en to EDISON. Loss or claim, if any. 
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11.1.3 

11.1.4 

11.1.5 

under such insurance policies shall be ad­

justed and settled by EDISON with the insur­

ance underwriters. 

MPPA may request additional insurance to the 

extent avai lablc and, if EDISON and MPPA agree 

that the requested additional insurance is 

necessary or desirable, EDISON shall purchase 

such requested additional insurance for the 

benefIt of EDISON and MPPA as their ownership 

interests in all of the Designated Transmis­

sion Lines shall appear, and the costs thereof 

shall be shared by the PARTIES in accordance 

with Section 11.1.1. If MPPA and EDISON do 

not so agree, MPPA may purchase such requested 

additional insurance at its own expense, or 

may request EDISON to purchase such insurance 

at the expense of MPPA, and (a) the proceeds 

from any claim arisin9 through such additional 

insurance shall be disbursed to MPPA and (b) 

loss or claim, if any, under such additional 

insurance shall be settled by MPPA with the 

insurance underwriters. 

Any refunds of insurance premiums shall be al­

located between the PARTIES on the same basis 

as the premium payment allocation from which 

such refund was derived. 

In the event of damaqe to any of the Desiq­

nated Transmission Lines exceeding the amount 
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of insurance carried by EDISON pursuant to 

this Agreement, it is agreed that the proceeds 

from such insurance shall be shared by the 

PARTIES to this ~greement and such other 

parties as may have insurable interests in the 

damaged proper~! 'on a prol'at! basis based On 

their respective ownership interests in the 

damaged property. 

ARTICLE 12 

TRANSFER OF INTEREST IN OR PARTITION OF 
TAE DESIGNATED TRANSMISSION LINES 

12.1 Special Nature of the Desicnated Transmission Lines 

The PARTIES recognize that the physical partition of the 

Desi9nated Transmission Lines or any material part thereof would 

be impossible and impractical and wholly inconsi stent with the 

purposes for which this Agreement is made. 

Accordingly. and in recognition of these circumstances, 

the PARTIES agree as provided in the remaining Sections of this 

Article 12. 

12 .2 Transfer of Ownershi Interests in the DesiQnated 
ransmlsslon Llnes to hlrd artles 

12.2.1 It is agreed that MPPA's ownership interest in 

the Designated Transmission Lines is related 

to its ownership interest in BELLE RIVER. If 

MPPA shall desire to dispose of (whether by 

sale, conveyance, transfer, assignment, lease 

or otherwise) all or any portion of its 
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12.2.2 

ownership interest in BELLE RIVER (as provided 

under the terms of the PARTICIPATION AGREE­

MENT) to any third party or parties, it shall 

also offer to dispose of the appropriate por­

t ion 0 fit sin t e r e's tin the 0 e s~i g nat edT ran S -

mission Lines to any such third party Or 

parties. 

In the event that such third party or parties 

decline to purchase all of MPPA's ownership 

interest in the Designated Transmission Lines, 

pursuant to Section 12.2.1, and MPPA still 

desires to dispos'e thereof, or in the event 

MPPA shall desire to dispose of (whether by 

sale, conveyance, transfer, assignment, lease 

or otherwise) all or a portion of its interest 

in the Designated Transmission Lines separate 

from a disposal of its related ownership 

interest in BELLE RIVER to any third party or 

parties, MPPA shall give EDISON written notice 

thereof, lind any such transaction with a third 

party or parties shall not be consummated un­

til EDISON has determined not to exercise its 

right of first refusal, as set forth in this 

Section 12.2.2. Such written notice shall 

fully disclose the nature and terms of the 

proposed transaction and the identity of the 

third party or parties involved. Upon receiPt 
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of such written notice, EDISON shall have the 

first right to acquire MPPA's ownership inter­

est in the Desiqnated Transmission Lines, 

which MPPA proposes to dispose of to the third 

party 0 parties, upon the same terms and con­

ditions which MPPA proposes to make with the 

third party or parties. Within ninety (90) 

days following receipt of such notice, EDISON 

shall give written notice to MPPA stating 

whether or not it elects to acquire MPPA's un­

divided ownership interest in the Desiqnated 

Transmission Lines, ·which MPPA proposes to 

dispose of to the third party or parties. If 

EDISON elects to acquire the selling PARTY's 

ownership interest in the Designated Transmis­

sion Lines which MPPA proposes to dispose of 

to the third party or parties, then EDISON 

shall acquire such ownership interest, and 

MPPA, as soon as practicable, shall execute 

such instruments as may be necessary and ap­

propriate to effectuate such sale, conveyance, 

transfer, assignment, lease or other disposi­

tion, as the case may be, to EDISON, free and 

clear of all liens, charges and encumbrances 

for which MPPA, as among the PARTIES, is re­

sponsible. 
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12.2.3 If a proposed sale of MPPA's ownership inter­

est in the Designated Transmission Lines sat­

isfies Section 12.2.1, or EDISON elects not to 

acquire MPPA's ownership interest in the Des­

ignated Transmission Lines which MPPA proposes 

to dispose of to the third party or oarties, 

as provided in Section 12.2.2, MPPA may con­

summate its proposed transaction with the 

third party or parties and dispose of such 

ownership interest to the third party or par­

ties, provided, if such sale is proposed under 

Section 12.2.2, that such transaction is con­

summated within 240 days following receipt by 

EDISON of the written notice first referred to 

therein. ~PPA shall require (as a condition 

of or in connection with the sale, conveyance, 

transfer, assignment, lease or other disposi­

tion, and for the benefit of EDISON) the third 

party or parties acquiring such ownership in­

terest to assume and agree to be bound by the 

provisions of this Agreement and any amend­

ments thereto. In furtherance thereof the 

provisions of this Agreement shall be amended 

appropriately to reflect (i) the addition of 

such third party or parties as a PARTY or PAR­

TIES to this Agreement, (ii) t.he ownership 

interest in the Designated Transmission Lines 
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acquired by such third party or parties and 

the decreased ownership interest in the Desig­

nated Transmission Lines of MPPA, and (iii) 

the rights, duties and obligations of MPPA and 

such third party or parties under this Agree­

ment. Further, 'PPA hereby agrees to sa"e 

EDISON harmless from and against all loss or 

liability whiCh EDISON may incur as a result 

of any failure of such third party or parties 

to fulfill its or their duties and obligations 

under this Aqreement and any amendments there­

to. In addition, the consummation of any 

transaction by MPPA with a third party or par­

ties shall not release MPPA from any of its 

debts or liabilities to EDISON which, at the 

time of the consummation of the transaction, 

have accrued under this A~reement, and any 

amendments thereto, unless the PARTIES shall 

agree in writing to the contrary. 

MPPA's right to dispose of such ownership 

interest to a third party or parties, as set 

forth in Section 12.2.2, is subject to the 

further conditIon that (il if MPPA shall 

undertake to consummate its proposed transac­

tion at a time subsequent to 240 days follow­

ing receipt of the written nelice first 

referred to in Section 12.2.2, or (ii) if MPPA 
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12 .2 .4 

shall undertake to dispose of such ownership 

interest to a third party or parties other 

than those whose identity was disclosed in 

said notice, or (ii i) if MPPA shall undertake 

to dispose of such ownership interest upon 

different terms and conditions than were dis­

closed in said notice, then EDISON shall be 

given written notice thereof and shall have 

the further right of first refusal, to the 

same extent and by the same procedure de­

scribed in Section 12.2.2, with respect to any 

of such proposed transactions described in 

(i), (ii) and (iii) of this sentence. 

It is agreed that EDISON shall have the right 

to dispose of (whether by sale, conveyance, 

transfer, assignment, lease or otherwise) any 

portion of its ownership interest in the Des­

ignated Transmission lines, to other parties, 

it is further agreed, as between EDISON and 

MPPA, that for the purposes of this Agreement 

EDISON'S ownership interest in the Desi~nated 

Transmission Lines and EDISON'S rights, duties 

and obligations in reqard to the MPPA under 

this Aareement, shall be deemed to be the same 

as they would have been in the absence of such 

disposition of ownership Interest by EDISON to 

other parties. 
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12.2.5 The provi~ions of the foreqoing Sections 

12.2.2 and 12.2.3 shall continue for the dura­

tion of this Agreement and shall be applicable 

to each and every occasion and whenever HPPA 

desires to dispose of (whether by sale, con­

veyance. transfer, assignment, lease or other­

wise) all or any portion of its ownership 

interest in the Designated Transmission Lines 

to any third party or parties; provided, that 

ouch provisions shall not be applicable to, 

and EDISON hereby consents to, the followin9: 

Ii) the transfer, assignment, pledge, hypoth­

ecation, mortgage or grant Iby indenture 

of mortgaoe, deed of trust or otherwise) 

by MPPA of its interest in the Designated 

Transmission Lines, tOQether with all or 

substantially all of its BELLE RIVER 

property, for the purpose of securing 

bonds or other obligations for borrowed 

money issued or to be issued by it, in­

cluding the effect of any after- acquired 

property clause of any such indenture of 

mortqage, deed of trust or other instru­

ment now existing or hereafter created by 

MPPA or the realization on or enforcement 

of such security or the exercise by the 

trustee or the mortgagee or the benefici­

aries of such security of any of the 
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rights, powers, or privileges provided 

for with respect thereto; or 

(ii) the transfer ~y MPPA to a third party of 

its undivided ownership interest in the 

Designated Transmission lines, together 

with all or substantially all of its 

BELLE RIVER property, whether by sale or 

pursuant .0 or as a result of a merger, 

consolidation or corporate reorganiza­

tion; provided, that such third party, by 

written agreement or operation of law, 

assumes the obligations of this Agree­

ment, and any· amendments thereto, of 

MP P A; 0 r 

(i ii)the selling, transferring, assigninq, 

conveying or otherwise disposing by MPPA 

of any portion of its ownership interest 

in the DeSignated Transmission Lines to 

any of MPPA's present or future members; 

provided, that MPPA shall require (as a 

condition of or in connection with the 

sale, conveyance, transfer, assignment, 

lease or other disposition, and for the 

benefit of EDISON) the member or members 

of MPPA acquiring such ownership inter­

ests to assume and agree to be bound by 

the provisions of this Agreement and any 
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amendments thereto. In furtherance 

thereof the provisions of this Agreement 

shall be amended appropri ate1y to reflect 

(i) the addition of such present member 

or member~ of MPPA as a party or ~arties 
J. • 

to this A; eement, (ii) the ownersh~p in-

terest in the Oesignated Transmission 

lines acquired by such present member Or 

members of MPPA and the decreased owner-

Ship interest in the Designated Transmis~ 

sion lines of MPPA, and (iii) the rights, 

duties and ob1.igations of the MPPA and 

such present member or members of MPPA 

under this Agreement. In addition, the 

consummation of any transaction by MPPA 

with any of its members shall not release 

the MPPA from any of its debts or 1i abi 1-

ities to EDISON which, at the time of the 

consummation of the transaction, have ac-

crued under this Agreement, and any 

amendments thereto, unless the PARTIES 

shall agree in writing to the contrary. 

Further, MPPA hereby agrees to save 

EDISON harmless from and against all loss 

or liability Which EOISON may incur as a 

result of any failure by such present 

member or members of MPPA to fulfill its 
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12.2.6 

or their duties and ob1iqations under 

this agreement and any amendments 

thereto. 

~PPA's ~resent members, for purposes of 

thi s Paragraph (ii iJ are the municipal i-

ties listed below: 

Bay City 
Charlevoix 
Chelsea 
Croswell 
Grand Haven 
Harbor Springs 
Hart 
Holland 
Lansi-n9 

Lowell 
Nil e s 
Paw Paw 
Petoskey 
Portland 
St. Louis 
Sebel'aino 
Traverse City 
Zeeland 

If any of the above municipalities ce~ses 

to be a member of MPPA, such municipal ity 

shall thereupon be automatically dp.leted 

fro m the ab 0 vel i s t; and if MP P A ac au ire s 

any new member after the date of this 

Aqreement, such new member shall not be 

added to the above list. 

In the event MPPA acquires an additional 

ownership 1nterest in BELLE RIVER, EDISON 

agrees to offer to sell to MPPA, with 

conditions of sale substantially identical to 

those contained in this agreement, additional 

transmission capacity on its Bulk Transmission 

System; provided, however, EDISON's obligation 

to sell wi 11 be subject to EDISON determining 

that it has transmission capacity available 

for sale. 
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12.3 ~aiver of RiQht of Partition 

Each of the PARTIES ·agrees that it will not take any 

action by judicial proceedings or otherwise, to partition the Des­

ignated Transmission Lines, nor any part thereof, in any way, 

whether by partition in kind or by sale and division of the 

proceeds thereof. Each of the PARTIES further waives the right of 

partition and the benefit of all statutory ~r common law that may 

now or hereafter authorize such partition of any Designated Trans­

mission Lines. In the event any such right of partition shall 

hereafter accrue, each PARTy shall from time to time upon the 

written request of the other PARTY execute and deliver such fur­

ther instruments as may be necessary to confirm the foregoino 

waiver and release of its right to partition. The fore~oing pro­

visions of this Section 12.3 shall be binding upon and inure to 

the benefit of the PARTIES, their respective successors and as-' 

signs, including mortqagees, receivers, trustees or other repre­

sentatives and their respective successors and assigns, and shall 

run wlth the land. 

ARTI CLE 13 

ASSIGNMENT 

13.1 Limitation on Assionability 

This Agreement shall not be assignable by any PARTY 

without the written consent of the other PARTY, except that no 

such consent shall be required for any PARTY to assign this Aqree­

ment as an incident to the disposition of all of its ownership in­

terest in accordance with Section 12.2.1, 12.2.2, 12.2.3 or 12.2.5 

hereof or to assign II pro rata part of this A~reement as an inci­

dent to the dispoSition of any portion or portions of its owner­

Ship interest in accordance with said Section 12.2.1, 12.2.2, 

12.2.3 or 12.2.5. This Aqreement shall inure to the benefit of 

and be binding upon the ~ssigns of EDISON and MPPA when such as­

signment is made in accordance with the provisions of this Sectior. 

13 .1 . 
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ARTI CLE 14 

LI ASIL ITY 

14.1 Liability to Third Parties 

Notwithstanding any provision to the contrary in this 

Agreement, any liability or any payment, cost, expense or obliga­

tion arising from a claim of liability (after application thereto 

of any insurance coverage or proceeds) to a third party or parties 

against one or both of the PARTIES and arising, after the Closing, 

from the operation, use, management, control, maintenance, re­

placement, alteration, modification, renewal, rebuilding or repair 

of the Designated Transmission Lines or any part thereof, the re­

tirement, disposal, salvaging of or makinq Capital Improvements to 

the Designated Transmission Lines or any part thereof, or from any 

other action or failure to act by EDISON (or its employees, aoents 

or contractors) in carrying out any of the proviSions of this 

Agree~ent in regard to the Designated Transmission Lines or any 

part thereof, shall be shared by the PARTIES in proportion to 

their respective percentage ownership interests in the Designated 

Transmission Line or Lines, in all circumstances except where such 

liability or claim of liability is the result of failure by EDISON 

to comply with Good Utility Practice, or gross negligence or in­

tentional wrongdoing on the part of EDISON. 

If, by reason of any such liability or claim of liabili­

ty (after application thereto of any insurance coverage or pro­

ceeds) to a third party or parties, either PARTY shall be called 

upon to make any payment or to incur any cost, expense or obliga­

tion in excess of that for. which it is responsible under the 
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provisions of this Section 14.1, then the other PARTY shall 

reimburse the PARTY making such excess payment or incurring any 

such excess cost, expense or obliQation to the full extent of the 

excess. 

14.2 Liability Between the PAP-~~ 

EDISON shall not be liablE to MPPA for any loss, co-st, 

damage or expense incurred by MPPA as a result of any action or 

fai lure to act under any circumstances by EDISON (or its employ-

ees, agents or contractors) in carrying out any of the provisions 

of this Agreement in regard to the Acquisition of the Designated 

Transmission Lines or any part thereof, the planning, engineering, 

. design, licensing, procurement, construction, installation or com-

pletion of the Designated Transmission Lines or any part thereof, 

the operation, use, management, control, maintenance, replacement, 

alteration, modification, renewal, rebuilding or repilir of the 

Designated Trans~ission Lines, or any part thereof, the retire­

men~, disposal, or salvaging of the Designated Transmission Lines 

or any part thereof, or any other matter concerning the Designated 

Transmission Lines, or any part thereof, except that EDISON shall 
'.: 

be liable to MPPA for any such loss, cost, damage or expense which 

is the result of (a) failure by EDISON to perform this Agreement 

in accordance with its terms, or (b) gross negl igence or inten-

tional wrongdoing on the part of EDISON. 

In no event, however, shall EDISON be liable to MPPA 

with respect to any claim, whether based upon contract, tort (in­

cluding negligence), patent, trademark or service mark, or other-

wise, for any indirect, special, incidental or consequential 
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damages, including, but not limited to, loss of profits or reve­

nues, loss of use of the Designated Transmission Lines or any part 

thereof, cost of capital, cost of purchased or replacement power, 

claims of the Participants or other customers of MPPA for service 

interruptions, or claims of customers of the Participants for ser-

vice interruption, but nothing in this sentence shall preclude 

liability for direct and punitive damages. 

Further, EDISON shall not be liable to MPPA in any sin­

gle occurrence unless the uninsured damages to MPPA resulting from 

the occurrence are in excess of $15,000 in terms of the value of 

the dollar as of December I, 1982. In addition, EDISON shall not 

be liable to MPPA unless demand is made by MPPA in writing and· 

received by EDISON within two (2) years after the occurrence for 

which damages are being claimed becomes known to MPPA. 

Provided, however, that in no event shall EDISON be ex­

cused from liability for its fraudulent acts. 

14.3 Force Majeure 

Except for EDISON's ob1 igations pursuant to Section 6.3, 

EDISON shall not be liable to MPPA for failure by EDISON to per­

form any of its obligations under this Agreement because of Force 

Majeure. EDISON agrees to take all reasonable steps to remove 

such Force Majeure with dispatch. 

ARTICLE 15 

ADMI NI STRATlON 

15.1 Administrative Committee 

It is recognized that from time to time various admin­

istrative and technical matters may arise in connection with the 
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terms and conditions of this Agreement which will require the 

cooperation and consultation of the PARTIES and interchange of In­

formation. As II means of providing for such consultation and 

interchange, an Administrative Committee is hereby established 

with functions as described in Section 15.4 below. However, such 

Committee shall not diminish in any manner the authority of EDISON 

as set forth in the various sections of this Agreement. 

15.2 loIembershi p 

The Administrative Committee shall have four (4) mem­

bers. Within sixty (60) days after execution of this Aqreement, 

each PARTY shall designate in writing two (2) representatives to 

serve on the Administrative Committee and shall promptly give 

written notice thereof to the other PARTY. Thereafter, each PARTY 

shall promptly give written notice to the other PARTY of any 

change in the designation of its representatives on the Adminis­

trative Committee. The Chairman of the Administrative Committee 

shall be an EDISON representative, who shall be responsible for 

calling meetings and establishing agenda. All actions taken by 

the Administrative Committee must be by unanimous vote or consent 

of the members. 

1 5 . 3 Me e tin 0 S 

The Admlnistrative Committee shall meet annually on a 

date and at a location to be announced by the Chairman at least 

thirty (30) days in advance. Such other meetings as are re,ason­

ably required may be called by any member with as much advance 

notice as is practical. Meetings may be attended by other repre­

sentatlves of the PARTIES. 

- 59 -



15 .4 Functions 

The Administrative Committee shall have the following 

functions: 

15.4.1 

15.4.2 

15.4.3 

15.4.4 

15.5 Records 

Prov ide 1 i ai son between the PARTIES at the 

management level and exchange information with 

respect to significant matters of licensing, 

design, construction, operation, and mainte­

nance of the Desiqnated Transmission Lines. 

Appoint Ad Hoc Committees, the members of 

whiCh need not be members of the Administra­

tive Committee, as necessary to perform de­

tal1ed work and conduct studies regarding 

matters requirin~ investigation. 

Review anc discuss disputes ariSing under this 

A~reement. 

Provide liaison between the PARTIES with re­

spect to the financial and accounting aspe:ts 

of progress, performance and completion of 

construction, making of Capital Improvements, 

and operation of the Designated Transmission 

Lines. 

The Administrative Commlttee shall keep written records 

of all meetings. 

15.6 Expenses 

Each PARTY shall be responsible for the personal ex­

penses of its representative and its other attendees. All other 
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expenses incurred in connection with the performance by the Admin­

istrative Committee of its functions shall be allocated and paid 

as determined by the Administrative Committee. 

ARTI CL« ,6 

DEFAULT IN PAYMENTS 

16.1 In the event MPPA fails to pay when due any amount owin9 

by it to EDISON under this Agreement or fails to perform or ob-

serve any covenant, conditio~ or agreement to be performed or 

observed by MPPA under this Agreement, EDISON, subject to the pro­

visions of ARTICLE 17 hereof, shall have available to it all 

remedies, legal and equitable, including, without limitation, 

those available in order to enforce payment of any such amount or 

performance or observance of any such covenant, condition or 

agreement. EDISON shall have the right to set off a~ainst any 

amount owed by it to MPPA the amount of any payment which MPPA has 

failed to pay when due under this Agreement. In addition, EDISON 

shall have the rights and remedies available to it under this 
'-F> 
~I" Section It.l. 

If failure to make payment when due under Section 3.6 is 

not remedied wUl1 i n sixty (60) days after the due d at e. EDISON 
-"" ~ 
li:"~;"·· 

S hall have the additional option of retaining the monies p aid by 

MPPA prior to the default and reducing the MP PA' s percentage 

ownership interest in the Designated Transmission Lines by the 

percentage that MPPA's responsibility for capital investment in 

the Designated Transmission Lines remains unpaid. EDISON and MPPA 

shall execute all conveyances and other documents required to so 
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reduce the percentage ownership interest of MPPA. To the extent 
MPPA desires to utilize the Bulk Transmission System beyond the 
extent to which it is entitled under its reduced percentage owner­
ship interest i~ the Designated Transmission Lines, MPPA shall be 
obligated to compensate EDISON for any use of the Bulk Transmis­
sion System by payment of the transmission service charge con­
tained in the firm transmission rate schedule on file with the 
Federal Energy Regulatory Commission (or successor agency). 

In the event EDISON fails to pay when due any amount 
owing by it to MPPA under this Agreement or fails to perform or 
observe any covenant, condition or aireement to be perfor~ed or 
observed by EDISON under this Agreement, ~PPA, subject to the pro­
visions of ARTICLE 17 hereof, shall have available to it all reme­
dies, legal and equitable, including, without limitation, those 
available in order to enforce payment of any such amount or per­
formance or observance of any such covenant, condition or agree­
ment. MPPA shall have the ri ght to set off agai nst any amount 
Owed by it to EDISON the amount of any payment which EDISON has 
failed to pay when due under this Agreement. 

17.1 Consultation 

ARTICLE 17 

DISAGREEMENT 

In accordance with the provisions of Articlp. 15. the 
members of the Administrative Committee will consult in connectiOn 
with any major matter arising under this Aqreement. 
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Disagreement Procedures 

If any disagreement arises on major operation and main­

;e matters pertaining to any Designated Transmission Line, 

capital improvement matters pertaining to such Designated 

mission Line or major retirement matters pertaining to such 

Inated Transmission Line, such matters (hereinafter referred 

I thi s Section 17.2 as "transmission subjects" J shall be 

ussed by the members of the Administrative Committee and 

ly mutual agreement sought between such members in regard 

eto. 

If the members of the Administrative Committee unani­

sly agree to the resolution of any transmission subject, such 

eement shall be reported in writing to and shall be binding up­

the PARTIES. In the event that the members of the Administra-

'ommittee are unable to reach agreement within a reasonable 

ne with respect to any transmission subject under consideration, 

e President of EDISON or the Chairperson of MPPA can, by written 

tice to the members of the Administrative Committee, withdraw 

Ie matter from consideration by the Administrative Committee and 

ubmit the same for resolution to the President of EDISON and the 

hairperson of MPPA. If these senior representatives of the PAR­

IES unanimously agree to a resolution of the matter, such agree-

,lent shall be reported in writing to and sha1l be binding upon the 

PARTIES; but if the senior representatives fail to resolve the 

matter within seven (7) days after its submission to them, then 

the matter shall proceed to arbitration as provided in Section 

17 .3 . 
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17.3 Arbitration 

If a disagreement should arise with respect to any 

transmission subject which is not resolved by the Administrative 

Committee or the senior representatives of the PARTIES as provided 

in Section 17.2 then such disagree,nent ~hall be settled by an Ar-

bitration Board, which shall consist of three arbitrators as here­

inafter provided, in accordance with the provisions of this 

Section 17.3. If, after the procedure for resolvinq such 

disagreement by the Adminstrative Committee or the senior repre-

sentatives of the PARTIES as provided in Section 17.2 has been ex­

hausted, either PARTY desires that such disagreement shall be 

,settled by arbitration, it shall serve:written notice upon the 

other PARTY setting forth in detail such disagreement with respect 

to which arbitration is desired. Within a period of thirty (30) 

days from the date of the receipt by either PARTY of such notice 

in writing, each PARTY shall select one arbitrator. Within a 

period of sixty (60) days from the date of the receipt by either 

PARTY of such notice in writing, the two arbitrators so selected 

shall meet and select one additional arbitrator. If either or 

both of the two arbitrators to be selected by the PARTIES, as 

herein provided, are not so selected within the specified 30-day 

period, or if the two arbitrators selected by the PARTIES shall 

fail to agree upon the selection of the additional arbitrator 

within the specified 60-day period, either PARTY may, upon written 

notice to the other PARTY, apply to the American Arbitration 

Association for the appointment of the arbitrator or arbitrators 

who have not been so selected and such Association shall thereuPon 
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be empowered to select such arbitrator or arbitrators. If the 

PARTIES are able to agree upon the selection of a single arbitra­

tor, the arbitration shall be conducted by the agreed upon single 

arbitrator. 

The arbitration proceedi~t L shall be conducted at a 

place, to be designated by the Arbitration Board, within the oper­

ating area of one of the PARTIES. The Arbitration Board shall af­

ford adequate opportunity to the PARTIES to present information 

with respect to the disagreement submitted to arbitration and may 

request further information from either PARTY. Except as provided 

in the preceding sentence, the PARTIES may, by mutual a~reement, 

specify the rules which are to govern any proceeding before the 

Arbitration Board and limit the matters to be considered by the 

Arbitration Board, in which event the Arbitration Board shall be 

governed by the terms and conditions of such agreement. In the 

absence of any such agreement respecting the rules which are to 

govern any proceeding, the then current rules of the American 

Arbltration Association for the conduct of commercial arbitration 

shall govern the proceedings, provided, however, if any rule 

adopted by agreement or reference to the American Arbitration 

Association rules shall conflict with the then current provisions 

of the laws of Michigan relating to arbitration, such conflict 

shall be governed by the then current provisions of the laws of 

Michigan relating to arbitration. 

Procedural matters pertaining to the conduct of the ar­

bitration and the award of the Arbitration Board shall be made up­

on a determination of a majority of the arbitrators. The findings 
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and award of the Arbitration Board, so made upon a determination 
of a majority of the arbitrators, shall be final and conclusive 
with respect to the disagreement submitted for arbitration and 
shall be binding upon the PARTIES, except as oth~rwise provided by 
law. Each PARTY shall pay the fee and expenses of the arbitrator 
selected by or for it, together with the costs and expenses in­
curred by it in the preparation of its case to the arbitrators. 
The fee and expenses of the third arbitrator selected in accord­
ance with this Section 17.3 shall be assigned in equal parts to 
the PARTIES, and each PARTY shall assume and pay the portion of 
such fee and costs so assigned to it.. Judgment upon the award 
shall be entered in any court having jurisdiction. 
17 . 4 0 b 1 i gat ion s To M a k ePa ym e n t S 

If a disagreement should arise from any transmission 
subject which is not resolved by the Adrrdnlstrative Committee Or " 

the senior representatives of the PARTIES as provided in Section 
17.2, pending the resolution of the disagreement by arbitration or 
litigation, EDISON shall continue to operate and maintain the 
Designated Transmission Lines and make necessary Capital Improve-
ments in a manner consistent with this Agreement and MPPA shall 
continue to make all payments required in accordance with the ap­
plicable provisions of this Agreement. Amounts paid by MPPA 
during the pendency of proceedings for dispute resolution shall 
not be subject to refund except upon a final determination that 
the expenditures were made in a manner inconsistent with this 
Agreement. Any such amounts which are refunded by EDISON shall 
bear interest at the Agreed Rate from the date that they are paid 
by MPPA to the date that they are refunded by EDISON. 
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18.1 Govern inq Law 

ARTICLE 18 

MISCELLANEOUS 

The val idity, interpret at ion and performance of thi s 

Agreement and each of its prov~sions shall be ~overned by the laws 

of the State of Michigan. 

18.2 Not i ce to PARTIES 

unless otherwise specifically provided by other provi­

sions of this Agreement, any notice, consent or other communica­

tion required to be made under this Agreement, shall be addressed 

to or made by such officer, agent, representative or employee of 

each PARTY as such PARTY may, from time to time, designate in 

writinq, provided that any written notice required to be made pur­

suant to Sections 12.2.2 and 12.2.3 hereof shall be addressed: 

(a) In the case of EDISON, to: The Detroit Edison Company, 2000 

Second Avenue, Detroit, Mlchigan 48226, Attention: Corporate Sec­

retary; (b) in the case of MPPA, to ~ichigan Public Power Aqency, 

922 S. Division St., Suite 202, Grand Rapids, Michigan 49507, 

Attention: General Manager. 

18.3 Article and Section Headinqs Not To Affect Meanina 

The descriptive headings of the various Articles and 

Sections of this Agreement have been inserted for convenience·of 

reference only and shall in no way modify or restrict any of the 

terms or provlsions hereof. 

18.4 Counterparts 

This Aqreement may be executed simultaneously in two or 

more counterparts, each of which shall be deemed an original but 
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all of which together shall constitute one and the same instru­
men t. 

18.5 Time 

EDISON and MPPA agree that time is of the essence in 
this Agreement. 

18.6 Severability 

In the event that any provision of this Agreement, or 
the application of any such provision to any person or circum­
stance, shall be held invalid or unenforceable, the remainder of 
this Aqreement, or the application of such provision to persons or 
circumstances other than those as to which it is held inva1 id or 
unenforceable, shall not be affected tftereby. 
18.7 Inteoration 

The terms and provisions contained in this Agreement and 
the PARTICIPATION AGREEMENT constltute the entire a9reement be­
tween EDISON and MPPA in regard to the respective subject matters 
of said Agreements, and shall supersede all previous communica­
tion, representations or agreements, either written or oral, be­
tween EDISON and MPPA in regard to the respective subject matter 
of the Agreements. 

18.8 [amput at i on of Time 

In computing any period of time prescribed or allowed by 
this Agreement, the day of the act, event or default from which 
the designated period of time begins to run shall not be included. 
The last day of this period so computed 'shall be included unless 
it is a Saturday. Sunday or legal ho1 iday in Michigan, in which 
event the period shall run'unti1 the end of the next day which is 
neither a Saturday, Sunday nor legal holiday. 
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18.9 Waiver 

Any waiver At any time, by either PARTY, of its rights 

with respect to the other PARTY, or with respect to any other 

matter arising in connection with this Agreement, shall not be 

consider2d a waiver with respect t;:any subsequent default or 

matter. 

18.10 Compliance With Terms and Provisions of Bill of Sale and 

Transmlsslon Llne Llcense Agree~ent By the execution of this Agreement, MPPA and EDISON ac-

knowledge, accept and agree-to comply with" the terms and provi­

sions contained in the 8ill of Sale and Transmission Line License 

Agreement as set forth in Appendices iand B. 
18.11 OwnerShip and Operatino Aoreements Between EDISON and 

Any Other Utlllty 
If EDISON enters into an ownership and operating agree­

ment with any utility relating to the sale to any such utility of 

an ownership interest in the Designated Transmission Lines, EDISON 

shall transmit copies of such ownership and operation agreement to 

MPPA. If such ownership and operating agreement contains more 

favorable terms and conditions (exceptinp any mor~ fav~rable terms 

and conditions which must be accorded to any such utility as a 

result of Michigan law) than those contained in this Agreement, 

MPPA shall have the option to elect such more favorable terms and 

condltions (excepting any more favorable terms and conditions 

which must be accorded to any such utility as a result of Michigan 

law) relating to the net monetary benefits thereunder and the 

respective risks undertaken by the parties to such ownership and 

operating agreement. The provisions of this paragraph shall apply 
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to such ownership and operating agreement as originally entered 

into by EDISON and any such utility, but shall not apply to any 

amendments or supplements thereto which may be subsequently 

entered into by EDISON and any such utility. If MPPA desires that 

any similar amendment or supplement be" made to this Agreement, 

EDISON shall negotiate in good faith with MPPA in regard to such 

amendment or supplement, but neither of the PARTIES shall be obli­

gated to agree thereto. 

18.12 Equal Opportunity 

During the performance of those parts of this Agreement, 

EDISON agrees as follows: 

(il EDISON will not d"iscriminate aqainst any em­

ployee or appl icant for employment" because of 

race, color, religion, sex, age or national 

origin. EDISON will take affirmative action 

to ensure that applicants are employed, and 

that employees are treated durin9 emplo.~ent 

without regard to their race, color, religion, 

sex, or national origin. Such action shall 

include, but not be limited to, the followin~: 

Employment, upgrading, demotion or transfer; 

recruitment or recruitment advertising; layoff 

or termlnation; rates of payor other forms of 

compensation; and selection for training, in­

cluding apprentic.eship. EDISON agrees to post 

in conspicuous places, avai lable to employe2s 

and applicants for employment, notices to be 
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( i i ) 

( iii ) 

( i v ) 

( v ) 

provided setting forth the provisions of this 
Equal Opportunity Clause. EDISON will, in all solicitations or adver­

tisements for employees placed by or en behalf 
of EDISON, state that all qualified applicants 
will receive conSideration for employment without regard to race, color, sex, or nation­

aloriqin. 
EDISON will send to each labor union or repre­

sentative of workers with which it has a col­
lective bargaining agreement or other contract 

or understanding, a notice to be provided advising the said labor union or workers' rep­
resentatives of EDISON's commitments under 
this Section 19.12, and shall post copies 01 
the notice in conspicuous places available to 
employees and applicants for employment. EDISON will comply with all provisions of 

Executive Order 11246 of September 24, 1965, 
and of the rules, regulations and relevant 
orders of the Secretary of Labor. EOISON will furniSh all infor~ation and re­

ports required by Executive Order 11246 of 
September 24. 1965, and by rules, regulations 
and relevant orders of the Secretary of labor, 

or pursuant thereto, and will permit acce>s to 
its books, records and accounts by the admin­
isterinq agency and the Secretary of Labor for 
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purposes of investigation to ascertain compli­

ance with such rules, regulations. and orders. 
(vi) In the event of EDISON's noncompliance with 

the nondiscrimination clauses of this Agree­
ment or with. any of the said rules, regula­

tions or orders, any contract between EDISON 

and the United States may be cancelled, termi­

nated or suspended in whole or in part and 

EDISON may be declared ineligible for further 

Government procedures authorized in Executive 

Order 11246 of September 24, 1965, and such 

other sanctions may be imposed and remedies 

invoked as provided in the Executive Order or 

by rule, requlation or order of the Secretary 

of Labor, or as otherwise provided by law. 
( vii) EDISON will include the words, "Durinq the 

performance of this contract, the contractor 

agrees as follows;" followed by the provisions 

of paragraphs (i) through (vii) in every sub­

contract or purchase order unless exempted by 

the rules, regulations or orders of the 

Secretary of L!bor issued pursuant to Section 

204 of Executive Order 11246 of September 24, 

1965, so that such proviSions will be binding 

upon each subcontractor or vendor. EDISON 
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IB.13 

wi 11 take such action with respect to any sub­

contract or purchase order as the administer­

ing a~ency may dir~ct as II means of enforcing 

such provisions, including sanctions for non-

compliance; provided. however. that in the 

eve n tEO ISO N be C', ',: e sin vol v e din. 0 r i s 

threatened with. litigation with a subcontrac­

tor or vendor as a result of such direction by 

the administering agency. EDISON may request 

the United States to enter into such litiga-

tion to protect the interests of the United 

States. 

Nonseoreoated Faci 1 ities . 

EDISON certifies that it does not maintain or provide 

for its employees any segregated facilities at any of its estab-

lishments, and that it does not permit its employees to perform 

their services at any location, under its control, where seqre-

gated facilities are maintained. EDISON certifies further that it 

will not maintain or provide for its employees any segregated 

facilities at any of its establishments. and that it will not per-

mit its employees to perform their services at any location. under 

its control, where segregated facilities are maintained. EDISON 

agrees that a breach of this certification is a violation of the 

Equal Opportunity Clause in this Agreement. As used in this cer-

tification, the term ·segregated facilities" means any waiting 

rooms, work area, rest rooms and washrooms. restaurants and other 
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eating areas, timeclocks, locker rooms and other storage or dress­

ing areas, parking lots, drinking fountains, recreation or enter­

tainment areas, transportation, and housing facilities provided 

for employees ~hich are segregated by explicit directive or are in 

fact segregated on the basis 01 race, color, religion, or national 

origin, because of habit, local custom, or other~ise. EDISON 

agrees that (except where it has obtained identical certifications 

from proposed subcontractors for specific time periods) it will 

obtain identical certifications from proposed subcontractors prior 

to the award of subcontracts exceeding S10,OOO which are not ex­

empt from the provisions of the Equal Opportunity Clause, and that 

it will retain such certification in ~ts files. 

19.1 Termination 

ARTI CLE 19 

TERMINATION 

This Agreement Shall terminate at such til'le as MPPA's 

undivided ownership interest In BELLE RIVER is terminated pursuant 

to the provisions of the PARTICIPATION AGREEMENT. 

(i) If MPPA is a party to another transmi ssion 

ownership and operating agreement with EDISON 

or has at that time aqreed to enter a new 

transmission ownership and operating agreement 

~ith EDISON, related to a generating-plant 

other than BELLE RIVER, then EDISON shall 

offer MPPA the option of retaining their own­

ership interests (or a portion thereof) in 
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such Oesj~nated Transmission Lines then eKist­
ing under this Agreement and having such Oes­
ionated Transmission Lines (or portions 
thereof) recoonized as Oesiqnated TransmIssIon 
Lines under such other transmission ownership 
and operatinq a9reement. Within siKty (60) 
days of such offer by EDISON, MPPA shall ad­
vise EDISON in writino as to whether they 
choose to exercise such option to retain their 
ownership interests (or portions thereof) in 
those Oesi9nated Transmission Lines. 

(ii) If EDISON is not required to offer such op­
tion, or to the extent such option is not 
exercised by MPPA, EDISON shall repurchase 
from MPPA, and MPPA shall sell to EDISON, 
MPPA's ownership interest in the OesiQnated 
TransmissIon LInes at a price equal to the 
Qreater of (a) the original cost of MPPA's 
ownership interest in such Desiqnated 
Transmission Lines less related accumulated 
provision for depreciation to the date of such 
transfer of ownership determined in accordance 
with the rates of depreciation officially used 
by MPPA or (b) the amount necessary to pay Or 
make adequate provision for the payment of the 
principal of, premium, if any, and interest 
on, the revenue bonds of MPPA issued to 
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finance its interest in the Designated 

Transmission Lines, all in accordance with the 

terms of the indenture, resoJution or security 

agreement relating thereto. 

Upon receipt of such pa~ent, MPPA shall execute said instruments 

as may be necessary or appropriate to effectuate such sale to 

EDISON, free and clear of all liens, chaqles and encumbrances for 

which MPPA, as among the PARTIES hereto, is responSible, including 

its Indenture. 

19.2 Ret irement Costs 

All costs associated with the retirement of the Desio­

nated Transmission Lines, includino, without limitation; disman­

tling, demolishing and removal of equipment, facilities and 

structures; security; maintenance; and disposing of debris shall 

be shared by the PARTIES, and all other appropriate utilities 

having an undivided ownership in the Designated Transmission Lines 

to be retired, in proportion to their respective percentage owner­

ship interests in the Designated Transmission Lines. Payments for 

these costs, less appropri ate salvage credits, if any, as they are 

expected to be incurred, shall be made in accordance with the pro­

visions of Section 8.3. If such salvage credits exceed such 

costs, the difference shall be shared by the PARTIES, and all 

other appropriate utilities having an undivided ownership interest 

in the Designated Transmission Lines to be retired, in proportion 

to their respective percentage ownership interests in the 
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Designated Transmission lines. Such obliqations shall continue notwithstanding any reversion of MPPA's ownership interest in the Designated Transmission Lines to EDISON as provided in the Bills of Sale and/or Transmission Line License Aqreements. 
IN WITNESS WHEREG;, EDIS:" and MPPA have caused this J. • A~reement to be executed by their duly authorized officers, and their respective corporate seals to be affixed hereto and attested by their respective secretaries or assistant secretaries, as of the day and year first above written. 

Attest: Ernest L. Grove, Jr. 

Attest: Martin J. Hieftje 
Secretary 
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APPENDIX A 

BELLE RIVER 
TRANS~ISSION OWNERSHIP 

AND OPERATING AGREEMENT 

BILL OF SALE 

THE DETROIT EDISON COMPANY, a Michigan corpo­
ration, 2000 Second Avenue, Detroit, Michigan 48226 
("EDISON"), for and in consideration of the sum of 
$ to it paid by MICHIGAN PUBLIC POWER 
AGENCY, a publlc body politic and corporate, 1922 S. 
Division, Grand Rapids, Michigan 49507 ("MPP,o."), the 
receipt of which is hereby acknowledged, hereby sells, 
conveys and transfers un"':o MPPA' an undivided 50.41 % 
~r.:eres"': in ar.d to cer"':aIn personal property des::rib"'d 
as follov..·s: 

The Greenwood-St. Clair-Jewel I-Stephens Trans­
missior. Line and the Monroe-Wayne-Coventry­
J.~aJestIc Tra'-'S'llSSI0n LIne, consisting of the 
s:.ruc~ures, eauipme:-:-:. and faci Ii ties described 
In ExhibIt 1, WhICh IS a"':tached hereto and made 
a part hereof, and .:hl ch has been constructed, 
installed or stored Ir. Dr on the land described 
by Dr Included wIthIn the Transmission Line 
Llcer.se Agreement des::ribed in Exhibit 2, which 
IS attached hereto and made a part hereof. 

Provided, however, that the ownership end 
estate created by thIS conveyance shall terminate upon 
terrT:lna"':lon of the Belle River Transmission Ownership 
and OperatIng Agreement between The Detroit Edison 
Company and ~lchigan Public Power Agency ("Transmission 
Agreement") pursuant to Section 19.1 of Article 19 
t!'1ere::>:. 

This conveyance is 
to the covenants, conditions 
the Transcc.Ission Agreemen"':, 
or supplemented from tIme to 

pursuant to, and is subject 
and provisions contained in 
as the sane may be amended 
time. 

To Have and 
tenant in 
par'tl€S as 
undIvIded 
hereIn. 

cor..mon 1<1 th 
may have 

in'terest In 

to HoI d the same unto MPPA as 
EDISON and such other party or 

or may subsequently acquire an 
the personal property described 
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EDIsor; ",arrants that it has good title to the 

undIvIded interest in the personal property. This is 

EDISON's sole warranty wi th respect to said personal 

property. SAID PERSONAL PROPERTY IS SOLD "AS IS" AND 

"WHERE IS." EXCEPT FOR THE WARRANTY OF TITLE CONTAINED 

IN THE FIRST SENTENCE OF THIS PARAGRAPH, EDISON MAKES NO 

REPRESENTATION OR WARRANTY WHATSOEVER IN THIS BILL OF 

SALE. EXPRESSED, IMPLIED OF. STATUTORY, INCLUDING, 

WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO 

THE VALUE, QUANTITY, CONDITION, SALEABILITY, OBSOLES­

CEtlCE, ~~ERCHANTABILITY, fITNESS OR SUITABILITY FOR USE 

OR WORKING ORDER OF ANY OF SAID PERSONAL PROPERTY, NOR 

DOES EDISON REPRESENT OR WARRANT THAT THE USE OR 

OPERATION OF SAID PERSONAL PROPERTY WILL NOT VIOLATE 

PATErn, TRADEV.ARK OR SERVICE ,...ARK RIGHTS OF ANY THIRD 

PARTIES. 

IN WITNESS WHEREOF, THE DETROIT EDISON COMPANY 

has caused th,S instrument to be executed this 

day of 

, 19 __ __ 

THE DETROIT EDISON COf-lPANY 

BY __________ ~--~------------~-
VIce Chairman 
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EXHIBIT I 
TO 

BILL OF SALE 

1. DESCRIPTIOt\ At\D COST OF CONSTRUCTION OF MOl>ROE - WAYNE - COVEl>TRY - MAJESTIC TRAKS­
MISSION LIl'iE 

A. OVERHEAD CO~DUCTORS AND DEVICES 

FRO~I 

. roe 

I 0~37 

105Cl 
10501 
13 L.57 

13518 
10562 

1 061 ~ 

10615 

10655 
~ayne 

10655 
9882 

9955 
9956B 

Coventry 
9956A 
9955 
9957 

lIA 

Overhead Conductors and Devices includes all of the overhead conductor's anc 
de\'ices used for transmission purposes on the Monroe - ~ayne - Coventry - Hajes:ic 
Transmission Line. 1 ... hich includes, \oIithout limitation, conductors, ground 1..:'ires, 
insulators, lightning arrestors, etc. Conductors and ground wires included in the 
Monroe - Wayne - Coven:ry - MajestiC lransmis5ion Line are as follows: 

TO 

IOQ7 

1 esc 1 

12562 
13- 57 
13 51 8 
10562 
10614 

10615 

106 55 

\""ayne 
9882 
9882 
995j 

9956B 
Covent ry 
995bA 
9957 
9957 

10081 A 

M.jes~,c 

CO:\DL'CTOR 

6 - 1590 I'!C~ 61 STR . 
e - 1590 MeM 61 STR. AA 
6 - 954 Mel'! 5~/7 ACSR 
6 - 954 MCM 54/7 ACSR 

12 - 951. MCM 54/7 ACSR 
6 - 954 MCM 54/7 ACSR 

12 - 1431 MeM 54/7 ACSR 
6 - 954 MeM 54/7 ACSR 
6 - 954 M~ 5l./7 ACSR 
6 - 954 MeM 54/7 ACSR 
6 - 954 MCM 30/19 ACSR 
6 - 951. MCM 30/19 ACSR 
6 - 954 MCM 54/7 ACSR 
6 - 954 MeM 54/7 ACSR 
6 - 954 MCM 54/7 ACSR 
6 - 954 MeM 54/7 ACSR 
6 - 954 MCM 54/7 ACSR 
6 - 954 MCM 54/7 ACSR 
6 - 954 MCM 54/7 ACSR 
6 - 954 MCM 54/7 ACSR 
6 - 954 MCM 54/7 ACSR 
2 - 954 MCM 54/7 ACSR 
2 - 954 MCM 54/7 ACSR 
6 - 95l. MCM 54/7 ACSR 
2 - 954 MCM 54/7 ACSR 
6 - 954 MCM 54/7 ACSR 
2 - 954 MCM 54 f7 ACSR 
6 - 954 MCM 54/7 ACSR 
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1 - 159 MCM 1217 
1 - 159 MCM 12/7 ACSR 
1 - 159 MC~: 12!i 
1 - 159 HC~ 12/7 AC5R 
2 - 159 MCM 12/7 

2 - 159 MCM 12.'7 ACSR 
1 - 159 MCM 12/7 ACSR 
1 - 159 MCM 12/7 
1 - 159 MCM 12/7 ACSR 
I - 117A'.: 
I - 117A'.! 
1 - 159 HeM 12/7 
I - 159 MCM 1217 ACSR 
1 - 159 MCM 12/7 ACSR 
1 - 159 HCM 12/7 
1 - 159 MCM 12/7 
1 - 159 MCM 12/7 
1 - 159 MCI'! 12/7 
1 - 159 MCM 12/7 
2 - 159 MCM 12/7 
2 - 159 MCM 12/7 ACSR 
1 - 159 MCM ·12/7 ACSR 
1 - 159 MCM 12/7 
1 - 159 HCM 12/7 ACSR 
1 - 159 HCM 12'7 
2 - 159 MeM 1217 ACSR 
2 - 159 MCM 12/7 



B. TO·':::RS Al:O FIXTURES 

TC1.:ers and Fixtures includes all towers and appurtenances used for supperring :~e overhead transmission conductors on the Monroe - Wayne - Coventry - Majes:1C Transmission Line, which includes, \.lithout limitation, anchors, guys, bra:es. cross arms, foundations, tower steel, etc. Towers included in the Monroe - \r,'ayne - Coventry - Majestic transmission line are as follows: 

From 
Tower No.* 

10437 
13q7 

9882 

Through 
rowe=- No .... ·r 

10655 
13 518B 
10081A 

C. COST OF CO~STRUCTIO~ 

The total Ccst of Construction, excluding land, of the Monroe - 'wayne - C,:-.ventry - Hajes~ic Transmission Line is $16,058,927. 

1I. DESCP.IP7ID~ A~D COS: OF C:>~S7RC·CTlO~ Of GREE~-"·OOO - ST. CLAIR - JE·':iLL - £E?ii::~;5 TRA.'\S~~!SS!O;\ LI~E 

A. O\'ERH'tAD CO~~[A.:C:ORS A~~C DE\'ICES 

FRD~ 

Greenwood 
13691 
:3698 
13777 
13 7 79 

7621 

7741 

7795 
10672B 
10671 
10672A 

10781 

Overheae Con=uc:crs B:1C Devic:es inc:ludes all of the overhead c:oncuc:~C'rs anc devlces usee fc,:, tra.ns:'r,ission purposes on the Greenwood - St. Clai,:, - Jewell -S~ei'hens Transmission Line, which includes, without limitation, conductors, ground wires, insulators, lightning Irrestors, etc. Conduc:tors and ground wires inclt.:c'?c in the Greenwooc - St. Clair - Je'\o.'ell _ Stephens Transmission Line are as fol10 ... ·s: 

;;IRE DA,A 
T()"~ER 

TO CO~DUCTOR GRO~:;['.·lRE 

13691 6 - 1431 H eH 45/1 ACSR 2 - 159 H-::H 12/7 ACSR 13698 6 - 1431 HeH 45/7 ACSR 2 - 159 HC1 12'7 ACSR 13777 12 - 1431 HCH 45(7 ACSR 2 - 159 ~cx 12.:i ACSR 13779 6 - 1431 HeH 45(7 ACSR 2 - 159 HCM 1217 ACSR 13858 12 - 1'31 HCM 45/1 ACSR 2 - 159 MCH 12(7 ACSR 7741 6 - 954 HeM 54(7 AeSR 1 - 159 HC~! 12 f 7 ACSR 
2 - 954 HCH 54(7 AeSR(PH 1 - 159 MCH 12(7 ACSR 7795 6 - 954 HeH 54(i ACSR 1 - 159 HC~l 12/7 ACSR 
6 - 954 HeM 54(7 ACSR 2 - 159 HC~l 1" 1--. , ACSR 10671 6 - 954 HeH 54/7 ACSR 1 - 159 HOl 12(~ ACSR 10672A 6 _ 

954 Hex 54(i AC5R 1 - 159 MC~l 12 '''{ ACSR 1 067 2.~ 6 - 954 HCM 54/7 AeSR 1 - 159 ~C~l 12/; ACSR 10781 6 - 954 HCH 54(7 AC5R 1 - 159 HeM 12 !7 ACSR 
6 - 954 HeM 54/7 AeSR 1 - 159 ~Ol 12 i7 ACSR Stephens 3 - 2500 HCH AA 2 - 159 ~!C!1 12 (7 AeSR 
6 - 1590 HeM AL 2 - 159 t-!::1 12 f7 ACSR 

EXHIBIT 1 
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B. TOWERS AND FIXTURES 

Towers and Fixtures includes all towers and appurtenances used for suppor:ing the 
overhead transmission conductors on the Green~ood - St. Clair - Jewell - Stephe~s 

TranS:7,~5Sion Line, \ ... hich includes, ",..ithout limitation, anchors, guys, bracts. 
cross arms, foundations, tower steel, etc. Towers included in the Greem,10o: -
St. Clair - Jewell - Stephens tran:·.:l1i ssion line are as follows: 

C. COST OF CO~STRUCTIO~ 

from 
lO\Jer No. ,,: 

13691 
7622 

10671 

Through 
Tower No ... ,: 

13857 
7795 

10781 

The to:al Cost of Construction, excluding: land, of the Greenwood - 5:. CIa:!" -
J.~ell - Stephens Transmisslor. Line is $20,546,966. 

'J'I.1er Nos. are based upon Derreit Eelson' 5 property records. 
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APPENDIX B 

BELLE RIVER 
TRANSJt,ISSION OW1lERSHIP 

AND OPERATING AGREEMENT 

TRAtJSI't,:S5ION LINE LICENSE AGREEMENT 

This Trans~ission Line License Agreement made 

day of 1982, by and 

between THE DETROIT EDISON COMPAtJY, a Michigan corpora-

tion ("EDISON") and r·nCHIGAN PUBLIC POW:::R AGENCY, a 

p;.;tllc body poli-::,C a"d corpora-::e, 1922 S. Divisio:1, 

SUlte 202, Grand Rapids, Michigan 49507 ("MPPA·'). 

~~ERE~S. t~e partles here~o have entered 2nto 

-::he Belle R:ver Trans~:sslon Ownership and Opera-::ing 

bE :'"".;eerl The De~roi't ~d.ison COr.lpany and 

r":lcr.1Qe.:l Pu::l:c Power J..;iE'ncy. dated as of Decer.1ber 1, 

1982. ("Tra!'lS~'lSsion J..greemen":"): and 

\·;,;:::;::EAS, the partles hereto desire to estab-

lish J.~??,;' s rights with respect to the real property 

the Greenwood-St. Clair-Jewell-Stephe"s 

Trans~lsslon Llne and the Monroe-Wayne-CoventrY-Majestic 

Tra:1sr.ission Line ("Desig"a-::ed Transmission Lines"), are 

loca-::ed: 

NO,I, THEREfORE, in consideration of the 

pre~:ses an~ the ~~~u21 covenants hereina~ter set forth, 

the parties hereto a;ree as follows: 
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1. EDISON hereby grants to MPPA a license, in accordance with the terms, provisions, condi tions and covenants of the Transmission Agreement, to locate, operate and maintain the undivided ownersh'p interest of MPPA in the Designated Trans,-/. ·sien Lines, on, along, over and across the transmission line routes described in Attachment 1 and Attachrnent 2, which are attached hereto and made part hereof. 

2. All property now or hereafter annexed to the transmission line routes herein described pursuant to this license shall be deemed to·be personal property and not fixtures. 

3. The license is non-exclusive, and the tranS!:'.lss:on line rowtes described in Attachment 1 and Attachr:-,ent 2 shall be used ln com":lon by MPPA, EDISON and any other party that may now or hereafter acqui re an interest In the Deslgnated Transmission Lines; provided, however, use by EDISON or any other party shall not prevent or impalr the exercise by MPPA of the rights granted by this Transmission Line License Agreement. 
L.. This llcense and this Transmission Line License Agreement are subject to all of the terms, conditions, covenants and provlsions of the Transmission Agreement as same may be amended or supplemented from time to time. 
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5. Thi s Transmission Line License Agreement 

and the license shall be terminable, assignable and 

tra~sfe~able at the time, to the extent and in the same 

ma~ner as M?PA's interest in the Designated Transmission 

Lines as p~ovided i~ the Transmission Agr~ement. 

IN WITNESS WHEREOF, the parties hereto have 

executed t~is Transmission Line License Agreement on the 

day and year first written above. 

In the Presence of: THE DETROIT EDISON Cort,PANY 

By ______ ~--~~~--------
Vlce Chairrr,an 
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APPENDIX C 

BELLE RIVER 
TRA~SHISSION OWNERSHIP 
A~D OPERATING AGREEMENT 

SCHEDULE or MPPA's PLANNED EXCESS TRANSMISSION CAPACITY 
TO BE PURCHASED BY EDISON 

MPPA's Planned Excess Transmission 
Capacity To Be Purchased by EDISON 
Expressed as a Percentage of 

Year MPPA 1 s Transmission Capacity 

198' 100.0% 

1985 100.0% 

1986 100.0% 

19B7 100.0% 

1988 100.0% 

1989 100.0% 

1990 100.0% 

199! 90.0% 

1992 80.0% 

1993 20.0% 

199' 10.0% 
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APPENDIX 0 
BELLE RIVER TRANS~ISSIONOWNERSHIP AND 

OPERATING AGREEMENT BETWEEN 
HPPA AND EDISON 

EXAY2~~ OF COY~UTATION OF PRICE FOR 
XPPA'S PLANN~D EXCESS TRANS~ISSION CAPACITY 

FOR CALENDAR YEAR 

A. FIXED CHARGE COHPONENT 

1. a) HPPA'. Annual Fixed o.arge Factor 
(fm as Specified in Section 6.3) 

b) Plus additional factor (as required 
by Section 6.3) 

fixed o..rge Factor 

xx.xx: 

2.50% 

YY. YYl 

2. HPPA's Average Net Invesn.ent (DIll as defined in Section 6.3) 

(i) Cost of Construction plus 
IDC to the ea:lier of Com­
mercial Operation Date of 
BELLE RIVER 1 or 7/1/85 
if applicable 

(ii) Pa:~ents made by ~PA for 
Capital Improvements plus 
applicable IDe or interest 

(iii) ~PA's Cost of Acquisition 
if applicable 

(iv) Accumulated provision for 
Depreciation on Item 2(i) 

(v) Accumulated provision for 
Depreciation on Item 2(ii) 

(vi) Retirements of Units of 
Property 

At 
1/11 

Tot.l Average Net Investment 
(i)+(ii)+(iii)-(iv)-(v)-(vi) 

3. Portion of MPPA's Capacity to be 
Purchased by Edison as specified 
in Appendix C 

Annual Fixed o.arges • [(1) x (2) x (3)J 
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( 
\.... 

B. EXPENSE CO~ONENT 

Esti~ated Expenses for Year 

1. Depreciation Expense 

2. Operation and J-I..aintenance Costs 

3. Property Taxes (if any) 

4. Insurance 

5. Liabil ity Expenses 

6. Other Appropriate Expense 

Total Estimated Annual Operating 
Expense 

Applicable Expenses: 
Total Estimated Annual Operating 
Expense times the portion of MPPA's 
Capa:ity to be purchased by Edison 

C • 5 t.n-~·'.AR Y 

1. Fixed Charge Component 
~~nual Fixed Charges from A above 

Henthly Amount 

2. Expense Component 
Estimated Annual Operating Expenses 
from B above 

Henthly Amount 

Total Price for Planned Excess Transmission 
Capacity for each Henth of 19 
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